To

The Registrar,

National Company Law Tribunal,
Hyderabad Bench,

Hyderabad.

Sub: Final Petition for Sanction of the Scheme of Amalgamation between Emergent
Bio Naturals Limited and Pharmaids Pharmaceuticals Limited and their
respective Shareholders.

Dear Sir,
With reference to the aforesaid subject we are enclosing herewith the copy of the
petition duly filled in the form no. CAA-5 pursuant to Section 230 and rule 15(1) in

NCLT Form-4 along with Affidavits and other relevant documents annexed for your

perusal.
Yours faithfully
For Emergent Bio Naturals Limited For, Pharmaids Pharmaceuticals
Limited
(Petitioner) (Petitioner)
Ghisulal Jain
D.Rakesh Reddy Managing Director

Director



INDEX

Sr. No. Particulars Page Nos.

1. Synopsis 1-3

2. Petition 5-33

3. List of Documents

4. Exhibit “A” 34-131
Memorandum and Articles of Association of the
Transferor and Petitioner / “Transferee Company

5. Exhibit “B” 132-180
Audited Balance Sheet as on 315t March 2018 of the
Transferor and Petitioner / Transferee Company

6. Exhibit “C"” 181-203
Provisional Unaudited Balance sheet as on 30t
June, 2018 of Transferor and Transferee Company.

7. Exhibit “D” 204-215
Copy of the Scheme of Amalgamation.

8. Exhibit-“E” 216-227
Valuation report from Mulkala & Associates
Independent Chartered Accountant

9. Exhibit-“F” 228-234
Valuation report from Inventure Merchant Banker
Services Pvt. Ltd

10. Exhibit “G” 235-236
Certified true copy of the Board Resolution passed
by the Board of Directors of the Company
approving the Scheme by Transferor company

11. Exhibit “H” 237-240
Certified true copy of the Board Resolution passed
by the Board of Directors of the Company
approving the Scheme by Transferee company

12. Exhibit “I” 241-242
Certified true copy of the certificate issued by. the
statutory auditor of the Transferee Company on
compliance of Section 133 of the Companies Act,

2013.
13. Exhibit “J” 243-252

Copy of the Order dated 20t March, 2019 ordered
by Hon’ble National Company Law Tribunal,
Hyderabad Bench, Hyderabad Company Scheme
Application No. CA(CAA)No.81/230/HDB/2019




14. Exhibit” K” 253-266
Copy of the Affidavits filed by the Chairperson
appointed by the NCLT

15. Exhibit”L” 267-268
Copy of the No Objection letter received from the
BSE Limited Vide there Letter.no
CFD/DIL3/CIR/2017/21 Dated, January 17,2019

16. Affidavit in support of the Petition




)

DATES & EVENTS

SYNOPSIS

Sr.
No.

Dates

Particulars

O1st March,
1989/08th  May,
1992

Limited the
Applicant/Transferee Company was incorporated as a

Pharmaids Pharmaceuticals

Private Limited Company under the Companies Act, 1956,
on 01st March, 1989.
Pharmaceuticals Private Limited in the State of Telangana.

in the name of Pharmaids

The name of the Company has been changed to its present
name i.e. Pharmaids Pharmaceuticals Limited and obtained
a fresh Certificate of Incorporation dated 08th May, 1992
consequent on change of name from the Registrar of
Companies, Telangana. The CIN of the Company is
L52520TG1989TLC009679.

28thAugust, 2006

Emergent Bio Naturals Limited Transferor Company has
incorporated on 28t August,2006. The CIN of the Company
is U01122TG2006PLC050994.

18th July, 2018

Board of Directors of the Transferee Company approved the
proposed scheme of Amalgamation

17t January,
2019

Copy of the No Objection letter received from the BSE
Limited Vide there Letter.no CFD/DIL3/CIR/2017/21
Dated, January 17,2019

21th January,
2019

Company Scheme Application
No.CA(CAA)No0.81/230/HDB/2019 of Transferor company
filed for dispensing for holding of the meeting of the equity
shareholders and Unsecured Creditors.

21t January, 2019

Company Scheme
No.CA(CAA)No.81/230/HDB/2019 of
company filed for convening and holding of the meeting of

Application
Transferee

the Equity shareholders and dispensation for convening and
holding meeting of the Unsecured Creditors of the Petitioner
Company.

20h March, 2019

The Hon'ble NCLT, Hyderabad Bench admitted the
Company Application and ordered Summons for Directions

08t April,2019

Notice convening meeting of Equity Shareholders together
with a copy of Scheme of Amalgamation, Explanatory




Statement, proxy form sent by Courier/ Email addressed to
each of the Equity Shareholders of the Transferee Company.

06t April, 2019

Notice of the meeting is published in Business Standard
(English Daily) and Nava Telangana (Telugu Daily)

10.

10h April, 2019

Notice Served Upon the Regional Director, South Easter
Region, 3td Floor, Corporate Bhawan, Tattiannaram, Nagole,
Bandlaguda.

11.

10th April, 2019

Notice served upon BSE Limited, Market Operations Dept,
P.J. Towers, Dalal Street, Mumbai-400001

12.

10th April, 2019

Notice served upon Official Liquidator, 2nd Floor, Corporate
Bhawan, GSI Post, Tattiannaram, Nagole, Bandlaguda-
Hyderabad-500068

13.

10t April, 2019

Notice Served upon the Assessing Officer, IT Towers,
Masabtank-Hyderabad

14.

10t April, 2019

Notice Served upon The Registrar of Companies, 2nd Floor,
Corporate Bhawan, GSI Post, Tattiannaram, Nagole,
Bandlaguda-Hyderabad-500068

15.

10th April, 2019

Notice Served upon The Securities & Exchange Board of
India, C4-A, G-Block-Kurla Complex, Bandra(E) Mumbali,
India-400051

16.

01t May, 2019

Affidavit for services of dispatch of notices and NCLT
convened meeting publications submitted by the
chairperson of the meeting by Ms Kopala Sharraf

17.

17t May,2019

Affidavit for Report of Result of NCLT Convened Meeting
by NCLT on May 17,2019 by the Chariperson of the
meeting

18.

11th May, 2019

Equity Shareholders of the Transferee Company approved
the Scheme of Amalgamation at the National company Law
Tribunal (NCLT) convened meeting.

19.

11t May, 2019

Provision of the Section 230 (6) of the Companies Act of
getting approval of 3/4th in value of Equity Shareholders of
the Petitioner Company for approving the Scheme of
Amalgamation complied with.







FORM NO. CAA5

(Pursuant to Section 230 and rule 15(1))

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH, AT HYDERABAD
COMPANY SCHEME PETITION NO. CA(CAA)No.81/230/HDB/2019

CONNECTED WITH COMPANY SCHEME APPLICATION
NO.CA(CAA)No.81/230/HDB/2019

Emergent Bio Naturals Limited

In the matter of the Companies Act, 2013
AND

In the matter of application under Sections 230 to
232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013

AND
In the matter of Pharmaids Pharmaceuticals
Limited, a company incorporated under the

provisions of the Companies Act, 1956
AND

In the matter of Scheme of Amalgamation of
Emergent Bio Naturals Limited (‘the Transferor
Company’), WITH Pharmaids Pharmaceuticals
Limited (‘the Transferee Company’)

(a Company incorporated under the

Companies Act,1956, having its
Registetred office at Flat.No.503

Amrutha Estates,Himayath Nagar,

Hyderabad-500029, Telangana.

....the Applicant/Transferor Company

Pharmaids Pharmaceuticals Limited,
a company incorporated under the

Companies Act, 1956, having its

registered office at 4-4-211/212/3
1st Floor, Inderbagh, Sultan Bazar

.... The Petitioner /Transferee Company



To,

THE HON’BLE MEMBER (J) AND OTHER PUISNE MEMBERS OF THIS
HON’'BLE BENCH HYDERABAD.

THE HUMBLE PETITION OF THE PETITIONER ABOVE NAMED TO
SANCTION A SCHEME OF AMALGAMATION BETWEEN EMERGENT BIO
NATURALS LIMITED TRANSFEROR COMPANY WITH PHARMAIDS
PHARMACEUTICALS LIMITED, THE PETITIONER / TRANSFEREE COMPANY

The object of this Petition is to obtain sanction of this Hon’ble Bench to the Scheme of
Amalgamation between Emergent Bio Naturals Limited ("EBNL’ or ‘the Transferor
Company’), with Pharmaids Pharmaceuticals Limited (“PPL" or ‘the Transferee

Company’)
INCORPORATION DETAILS OF PETITIONER / TRANSFEREE COMPANY

1. Pharmaids Pharmaceuticals Limited (PPL) the Petitioner/Transferee Company was
incorporated as a Private Limited Company under the Companies Act, 1956, on 01
March, 1989 in the name of Pharmaids Pharmaceuticals Private Limited in the State
of Telangana. The name of the Company has been changed to its present name i.e.
Pharmaids Pharmaceuticals Limited and obtained a fresh Certificate of Incorporation
dated 08th May, 1992 consequent on change of name from the Registrar of
Companies, Telangana. The CIN of the Company is L52520TG1989TLC009679. A
copy of the Memorandum and Articles of Association of Petitioner /Transferee
Company now in force is annexed and marked as Exhibit -A

2. REGISTERED OFFICE ADDRESS OF PETITIONER / TRANSFEREE COMPANY

The Registered office of the Petitioner/Transferee Company is at presently situated at
4-4-211/212/3, 15T Floor, Inderbagh, Sultan Bazar, Hyderabad-500095, Telangana and
is within the jurisdiction of this Hon’ble NCLT Bench, Hyderabad.

3. OBJECTS AND NATURE OF BUSINEESS OF PETITIONER / TRANFEREE
COMPANY

The objects of the PPL/Transferee Company are as set out in its Memorandum and

Articles of Association are inter alia as follows:



e To carry on manufacture and/or business of Chemists, Druggists, Chemicals
drysalters, importers, exporters and dealers in cosmetics, pharmaceuticals and
medical preparations. Under all systems such as Ayurvedic, Allopathy, Unani

Veterinary and Homeopathy.

e To prepare, formulate and compound proprietary medicine, articles, chemicals and

scientific equipment’s, soaps, cleaning compounds and detergents.

e To Manufacture and deal in anatomical orthopedic and surgical instruments and

appliances and providers of all requisites of hospitals, patients and invalids.

The Applicant/ Transferee Company is a Public Company and its shares are listed on
BSE Limited (“BSE”)

SHARE CAPTIAL DETAILS OF PETITIONER / TRANSFEREE COMPANY

. The Authorized, Issued, Subscribed and Paid Up Share Capital of
Petitioner/Transferee Company as per the Audited Balance Sheet as at 31t March,
2018 is as under: -

Pharmaids Pharmaceuticals Limited

Share Capital Amount in Rs.

Authorised Share Capital

40,00,000 Equity Shares of Rs. 10/- each 4,00,00,000

Issued, Subscribed and Paid Up Capital

34,05,500 Equity Shares of Rs. 10/- each 3,40,55,000

Out of the above paid up share capital 42,415

Equity shares of Rs. 10/ - each are calls in arrear 424150

Amount as shown in the audited Financial 3,36,30,850
Statement for the year ended 315t March,2018

A copy of the Audited Balance sheet of the Petitioner/Transferee Company as at 31s

March, 2018 now in force is annexed hereto and marked as Exhibit-B



Subsequent to 31t March, 2018, there has been no change in the aforesaid share
capital of PPL/Transferee Company.

5. LATEST FINANCIAL POSITION OF PETITIONER / TRANSFEREE
COMPANY
The Accounts of the Applicant /Transferee Company have been audited and adopted
by the Shareholders up to 315t March, 2018. I say that the Audited Financial Statement
as at 31st March, 2018 contains the Balance Sheet, Profit and Loss Account and the
Board of Directors and Auditors Report thereon. As is clear from the said Report, the
Applicant /Transferee Company has maintained proper books of accounts as
required by law. The Company has prepared Un- Audited Financial Statement for the
period ended on 30t June, 2018. A copy of the said financial statement is annexed
hereto and marked as Exhibit-C. The said Un- Audited Accounts of the Applicant/
Transferee Company as at 30th June, 2018 indicate the latest financial position of the

Applicant/ Transferee Company as under: -

Apart from the Current Liabilities which are incurred and disposed off in the normal

course of business, the Transferee Company has other Non-Current Liabilities 2.52

lakhs.

The details of Shareholders Fund as on 30th June, 2018 are as under: -

(Amount in lakhs)
Paid Up  Share 336.31
Capital
Reserves & Surplus (235.69)
Total 100.62
Represented by
Fixed assets ( Tangible & Intangible) 0.20
Investments 0.00
Deferred Tax Assets 0.03
Loans And Advances 0.00




Other Non-Current Assets 51.50
Current Assets 73.55
Less Non-Current Liabilities 2.52
Less Current Liabilities 22.14
Excess of Assets over Liabilities 100.62

Subsequent to the date of the aforesaid Audited Accounts and as on date, there has
been no other substantial change in the Capital Structure or the Financial Position of
the Applicant/Transferee Company except those arising or resulting from the usual

course of business.
6. INCORPORATION DETAILS OF TRANSFEROR COMPANY

Emergent Bio Naturals Limited the EBNL/Transferor Company was incorporated
as a Public Limited Company under the Companies Act, 1956, on 20th August,
2006 in the name of Emergent Bio Naturals Limited in the State of Telangana. The
CIN of the Company is U01122TG2006PLC050994. A copy of the latest
Memorandum and Articles of Association of the EBNL/Transferor Company now
in force is annexed hereto and marked as Exhibit-A to the affidavit in support of
Company Scheme Application filed by the Transferor Company in this Hon'ble

National Company Law Tribunal.

7. REGISTERED OFFICE ADDRESS OF THE TRANSFEROR COMPANY

The Registered office of the EBNL/ Transferor Company is presently situated at 503,
Amrutha Estate, Himayathnagar Hyderabad -500029, Telangana and is within the
jurisdiction of this Hon’ble NCLT Bench, Hyderabad.

8. OBJECTS AND NATURE OF BUSINESS

The main objects of the EBNL/Transferor Company are as set out in its Memorandum

and Articles of Association are inter alia as follows: -

To undertake, promote ,assist, procure or otherwise acquire or engage in all kinds , of
developmental work in the fields of Biology, Biotechnology, Biochemistry including

molecular and cell biology for developing manufacturing , producing, processing,



preparing, treating, buying, selling, importing, exporting, distributing, marketing and
generally dealing in all kinds, descriptions and varieties of drugs and
pharmaceuticals, medical diagnostics kits, vaccines, anti-bodies, Virulent bacteria,

fomenters and other industrial bio-products such as enzymes and gums.

To carry on the business of plantation Farming, Agriculture, Raising Nurseries, Tissue
culture, Horticulture, Sen culture and Cultivation of mushroom growing in all their
respective social forestry and to grow, produce, manufacture, process, prepare, refine,
extract, pulverize, manipulate, hydrolyze, deodorize, grind bleach, hydrogenate, buy,
sell or otherwise deal in all kinds of products, derivatives and oil seeds, plants,
medicines, flowers, vegetables, fruits, oils, foods and food products, bio fuels of every
description and to deal, trade, import and export of every agricultural and other
products and oil resins and of medicinal and aromatic plants and herbs of every
agricultural and other products to extract produce, manufacture essential oils and

medicines and cosmetics of every description.

To carry on the business of research, design, develop, prepare and supply of technical
knowhow and to act as consultants, technical consultants and advisory services in the

tields of Biology, Biotechnology and Biochemistry.

The Transferor Company is an Unlisted Public Limited Company and its shares are

not listed on any stock exchange.

9. SHARE CAPTIAL DETAILS OF TRANSFEROR COMPANY
The Authorized, Issued, Subscribed and Paid Up Share Capital of the Transferor

Company as per the Audited Financial Statement as at 31st March, 2018 is as under:

Share Capital Amount in
Rs.

Authorised Share Capital

35,00,000 Equity Shares of Rs. 10/- each 3,50,00,000

Issued, Subscribed and Paid Up Capital

24,66,334 Equity Shares of Rs. 10/- each 2,46,63,340




Subsequent to the above Financial Statement date there is change in the Capital
Structure of Transferor Company on account of Issue of Bonus shares of 9,86,533
equity shares of Rs.10 each on 04t June, 2018. After issue of bonus the said equity
shares the paid up equity share capital of the company stand increased to Rs.

3,45,28,670/ - divided into 34,52,670 Equity Shares of Rs. 10/- each fully paid up.

A copy of the Audited Financial Statement of the Transferor Company as at 31st
March, 2018 as adopted by its shareholders is annexed and marked as Exhibit-Bto the
affidavit in support of Company Scheme Application filed by the Transferor

Company in this Honble National Company Law Tribunal.
10. LATEST FINANCIAL POSITION OF TRANSFEROR COMPANY

The Accounts of the EBNL/Transferor Company have been audited up to 31st March,
2018. I say that the Audited Financial Statement as at 31st March 2018 contains the
Profit and Loss Account and the Board of Directors and Auditors Report thereon. As
is clear from the said Report, Transferor Company has maintained proper Books of
Accounts as required by law. The Company has prepared Un- Audited Financial
Statement of the Transferor /Transferee Company as at 30.06.2018, a copy of the said
Financial Statement is annexed hereto and marked as Exhibit-C indicate the latest

financial position of the Transferor Company as under:

i.  Transferor Company has not issued any Debentures.
ii. Apart from the Current Liabilities, which are incurred and disposed off in the normal
course of business.

iii. The details of Shareholders Fund are as under on 30.06.2018

(Amount in Lakhs)
Paid up Capital 345.29
Reserves & Surplus 408.20
Total 753.49

Represented by

Fixed Assets 55.74




Non-Current 0.00
Investment

Other Non-Current Assets 666.05
Deferred Tax Assets (Net) 0.00
Loans and Advances 0.00
Current Assets 36.62
Less Non-Current Liabilities 0.00
Less Current Liabilities 4.92
Excess of Assets over Liabilities 753.49

Subsequent to the date of the aforesaid audited financial statements, there has been
no other substantial change in the Capital Structure or Financial Position of the
Transferor Company except those arising or resulting from the usual course of
business. A copy of the Un-Audited Financial Statements of Transferor/Transferee
Company as on 30t June, 2018 now in force is annexed hereto and marked as Exhibit-C
to the affidavit in support of Company Scheme Application filed by the Transferor

Company in this Hon'ble National Company Law Tribunal.

The object of this application is to ultimately file a Petition and obtain sanction of this
Hon’ble National Company Law Tribunal, Hyderabad Bench, to a Scheme of
Amalgamation whereby and hereunder Pharmaids Pharmaceuticals Limited shall
amalgamate with Emergent Bio Naturals Limited. The copy of the Scheme of

Amalgamation is annexed hereto and marked as Exhibit-D

Mulkala and Associates., Chartered Accountants having their office at 6-3-1090/C-4,
Above Andhra Bank, Raj Bhavan Road, Hyderabad-500082., were entrusted with
the work of determining Share swap ratio and have examined the relevant facts and
have submitted their report dated 05t July, 2018 in that behalf. I crave leave to refer
to and rely upon the said report dated 05t July, 2018 of the Chartered Accountant

when produced is annexed in Exhibit-E

Messrs Inventure Merchant Banker Services Pvt Ltd, a Merchant Banker Registered

with Securities and Exchange Board of India (SEBI) having their corporate office at 274



Floor, Viraj Tower, Andheri Flyover, Western Expressway, Andheri(East), Mumbai-

400069 Maharashtra., were entrusted with the work of giving fairness opinion on the

Valuation report issued by Messrs. Mulkala and Assoicates., Chartered Accountants,

the Valuer and have examined the relevant facts and have submitted their opinion

dated 05t July, 2018 in that behalf. I crave leave to refer to and rely upon the said

Fairness Opinion report dated 05t July, 2018 of the Merchant banker when produced

is annexed in Exhibit-F

The Directors of the Transferor Company and Transferee Company are as under:

Emergent Bio Natural Limited
1. Mr. Dasi Rakesh Reddy

2. Mr. P.Bhushan Rao

3. Mr. Bipin Kumar Shah

Pharmaids Pharmaceuticals Limited

1. Mr. Dr Ghisulal Jain

2. Ms. Seema Jain

3. Mr. Mahendra K Ranka
4. Mr. Sudheer Anand

11. BENEFITS OF SCHEME

This Scheme of Amalgamation provides for the amalgamation of the Transferor

Company with the Transferee Company pursuant to Sections 230 to 232 and other

relevant provisions of the Company Act, 2013. The amalgamation of the Transferor

Company with the Transferee Company would inter alia have the following:

a)

With the proposed amalgamation of Transferor Company into Transferee
Company improves the visibility business of the Pharmaceuticals and
Ayurvedic business in the market.

The consolidation of operations of the Transferor Company and the Transferee
Company by way of amalgamation will lead to a more efficient utilization of
capital, administrative and operational rationalization and promote
organizational efficiencies. It will prevent cost duplication that can erode
tinancial efficiencies of the holding structure and the resultant operations will

be more cost-efficient with the achievement of greater economies of scale,



reduction in overheads and improvement in various other operating

parameters.

¢) The amalgamation will result in the formation of a stronger company with a
larger capital and asset base and enable the combined business to be pursued
more conveniently and advantageously. The amalgamation will have beneficial

results for the amalgamating companies, their stakeholders and all concerned.

d) Greater integration and greater financial strength and flexibility for the
amalgamated entity, which would result in maximizing overall shareholder

value, and will improve the competitive position of the combined entity.

e) Improved organizational capability and leadership, arising from the pooling of
human capital that has the diverse skills, talent and vast experience to compete
successfully in an increasingly competitive industry.

f) Cost savings are expected to flow from more focused operational efforts,
rationalization, standardisation and simplification of business processes, and the
elimination of duplication, and rationalization of administrative expenses.

In view of the aforesaid, the Board of Directors of the Transferor Company and the

Transferee Company have considered and proposed the amalgamation of the entire

undertaking and business of the Transferor Company with the Transferee Company

in order to benefit the stakeholders of both the companies. Accordingly, the Board of

Directors of the Transferor Company and the Transferee Company have formulated

this Scheme of Amalgamation for the transfer and vesting of the entire Undertaking

(as defined in the Scheme of Amalgamation) and business of the Transferor Company

with and into the Transferee Company pursuant to the provisions of Section 230 to

Section 232 and other relevant provisions of the Act.

12. BRIEF SUMMARY OF SCHEME

A brief Summary of the Scheme of Amalgamation is as under: -

(i) The Appointed Date as per the Scheme is 1%t April, 2018.



(ii) VESTING OF AN UNDERTAKINGS

Upon the coming into effect of this Scheme and with effect from the Appointed Date,
the Undertaking, pursuant to the sanction of this Scheme by the NCLT under and in
accordance with the provisions of Sections 230 to 232 and other applicable provisions,
if any, of the Act, shall stand transferred to and be vested in or be deemed to have been
transferred to and vested in the Transferee Company, as a going concern without any
further act, instrument, deed, matter or thing to be made, done or executed so as to
become, as and from the Appointed Date, the Undertaking of the Transferee Company

by virtue of and in the manner provided in this Scheme.

(iii) ASSETS

All the assets and properties comprised in the Transferor Company of whatsoever
nature and whosesoever situated, shall, under the provisions of Sections 230 to 232
and all other applicable provisions, if any, of the Act, without any further act or deed,
be and stand transferred to and vested in the Transferee Company or be deemed to be
transferred to and vested in the Transferee Company as a going concern so as to

become the assets and properties of the Transferee Company.

Without prejudice to the provisions of above Clause, in respect of such of the assets
and properties of the Transferor Company as are movable in nature or incorporeal
property or are otherwise capable of transfer by manual delivery or by endorsement
and/or delivery, the same shall be so transferred by the Transferor Company and
shall, upon such transfer, become the assets and properties of the Transferee Company
as an integral part of the Undertaking, without requiring any separate deed or

instrument or conveyance for the same.

In respect of movables other than those dealt with in above Clause including sundry
debts, receivables, bills, credits, loans and advances of the Transferor Company, if any,
whether recoverable in cash or in kind or for value to be received, bank balances,
investments, earnest money and deposits with any Governmental Authority or with
any Company or other person, the same shall on and from the Appointed Date stand

transferred to and vested in the Transferee Company.



All interests of the Transferor Company in their respective subsidiaries and associates
as on the Appointed Date will become the interests, subsidiaries and associates of the

Transferee Company.

All the licenses, permits, approvals, permissions, registrations, incentives, tax
deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges enjoyed or conferred
upon or held or availed of by the Transferor Company and all rights and benefits that
have accrued or which may accrue to the Transferor Company, whether before or after
the Appointed Date, shall, under the provisions of Sections 230 to 232 and all other
applicable provisions, if any, of the Act, without any further act, instrument or deed,
cost or charge be and stand transferred to and vest in or b be deemed to be transferred
to and vested in and be available to the Transferee Company so as to become as and
from the Appointed Date licenses, permits, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights, claims,
leases, tenancy rights, liberties, special status and other benefits or privileges of the
Transferee Company and shall remain valid, effective and enforceable on the same

terms and conditions.

The Transferor Company shall, if so required, also give notice in such form as it may
deem fit and proper to the debtors, that pursuant to the sanction of this Scheme by
NCLT under and in accordance with Sections 230 and 232 and all other applicable
provisions, if any, of the Act, the said debtors should pay to the Transferee Company
the debt, loan or advance or make the same on account of the Transferor Company
and the right of the Transferor Company to recover or realize the same stands

extinguished.

All assets and properties of the Transferor Company as on the Appointed Date,
whether or not included in the books of the respective Transferor Company, and all
assets and properties which are acquired by the Transferor Company on or after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall become
the assets and properties of the Transferee Company, and shall under the provisions

of Sections 230 to 232 and all other applicable provisions, if any, of the Act, without



any further act, instrument or deed, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company upon the
coming into effect of this Scheme. Provided, however, that no onerous assets shall
have been acquired by the Transferor Company after the Appointed Date without the

consent of the Transferee Company as provided for in this Scheme.

(iv) TRANSFER OF LIABILITIES:

Upon the coming into effect of this Scheme and with effect from the Appointed Date
all liabilities relating to and comprised in the Transferor Company including all
secured and unsecured debts (whether in Indian rupees or foreign currency), sundry
creditors, liabilities(including contingent liabilities), duties and obligations and
undertakings of the Transferor Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilised for its business
activities and operations (herein referred to as the "Liabilities"), shall, pursuant to the
sanction of this Scheme by the NCLT under and in accordance with the provisions of
Sections 230 t0232 and other applicable provisions, if any, of the Act, without any
further act, instrument, deed, matter or thing, be transferred to and vested in or be
deemed to have been transferred to and vested in the Transferee Company, along with
any charge, encumbrance, lien or security thereon, and the same shall be assumed by
the Transferee Company to the extent they are outstanding as on the Effective Date so
as to become as and from the Appointed Date the liabilities of the Transferee Company
on the same terms and conditions as were applicable to the Transferor Company, and
the Transferee Company shall meet, discharge and satisfy the same and further it shall
not be necessary to obtain the consent of any third party or other person who is a party
to any contract or arrangement by virtue of which such Liabilities have arisen in order

to give effect to the provisions of this Clause.

All debts, liabilities, duties and obligations of the Transferor Company as on the
Appointed Date, whether or not provided in the books of the respective Transferor
Company, and all debts and loans raised, and duties, liabilities and obligations
incurred or which arise or accrue to the Transferor Company on or after the Appointed

Date till the Effective Date, shall be deemed to be and shall become the debts, loans



raised, duties, liabilities and obligations incurred by the Transferee Company by

virtue of this Scheme.

Where any such debts, loans raised, liabilities, duties and obligations of the Transferor
Company as on the Appointed Date have been discharged or satisfied by the
Transferor Company after the Appointed Date and prior to the Effective Date, such
discharge or satisfaction shall be deemed to be for and on account of the Transferee

Company.

Loans, advances and other obligations (including any guarantees, letters of credit,
letters of comfort or any other instrument or arrangement which may give rise to a
contingent liability in whatever form), if any, due or which may at any time in future
become due between the Transferor Company and the Transferee Company shall, ipso
facto, stand discharged and come to an end and there shall be no liability in that behalf
on any party and appropriate effect shall be given in the books of accounts and records

of the Transferee Company.

(v) ENCUMBRANCES:

The transfer and vesting of the assets comprised in the Transferor Company to and
in the Transferee Company under shall be subject to the mortgages and charges, if
any, affecting the same, as and to the extent hereinafter provided all the existing
securities, mortgages, charges, encumbrances or liens(the "Encumbrances"), if
any, as on the Appointed Date and created by the Transferor Company after the
Appointed Date, over the assets comprised in the Undertaking or any part thereof
transferred to the Transferee Company by virtue of this Scheme and in so far as
such Encumbrances secure or relate to liabilities of the Transferor Company, the
same shall, after the Effective Date, continue to relate and attach to such assets or
any part thereof to which they are related or attached prior to the Effective Date
and as are transferred to the Transferee Company, and such Encumbrances shall
not relate or attach to any of the other assets of the Transferee Company, provided
however that no Encumbrances shall have been created by the Transferor
Company over its assets after the Appointed Date without the consent of the

Transferee Company as provided for in this Scheme.



The existing Encumbrances over the assets and properties of the Transferee
Company or any part thereof which relate to the liabilities and obligations of the
Transferee Company prior to the Effective Date shall continue to relate only to such
assets and properties and shall not extend or attach to any of the assets and
properties of the Undertaking transferred to and vested in the Transferee

Company by virtue of this Scheme.

Any reference in any security documents or arrangements (to which the Transferor
Company are a party) to the Transferor Company and its assets and properties,
shall be construed as a reference to the Transferee Company and the assets and
properties of the Transferor Company transferred to the Transferee Company by
virtue of this Scheme. Without prejudice to the foregoing provisions, the
Transferor Company and the Transferee Company may execute any instruments
or documents or do all the acts and deeds as may be considered appropriate,
including the filing of necessary particulars and/or modification(s) of charge(s),
with the Registrar of Company to give formal effect to the above provisions, if

required.

Upon the coming into effect of this Scheme, the Transferee Company alone shall
be liable to perform all obligations in respect of the Liabilities, which have been

transferred to it in terms of the Scheme.

It is expressly provided that, no other term or condition of the Liabilities
transferred to the Transferee Company is modified by virtue of this Scheme except
to the extent that such amendment is required statutorily or by necessary

implication.

The provisions of this Scheme shall operate in accordance with the terms of the
Scheme, notwithstanding anything to the contrary contained in any instrument,
deed or writing or the terms of sanction or issue or any security document; all of
which instruments, deeds or writings shall be deemed to stand modified and/or

superseded by the foregoing provisions.



(vi) INTER SE TRANSACTIONS:

Without prejudice to the provisions of the Scheme, with effect from the Appointed
Date, all inter-party transactions between the Transferor Company and the
Transferee Company shall be considered as intra-party transactions for all

purposes.

(vii) CONTRACTS, DEEDS etc.:

Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements,
assurances and other instruments of whatsoever nature to which the Transferor
Company are a party or to the benefit of which the Transferor Company may be
eligible, and which are subsisting or have effect immediately before the Effective
Date, shall continue in full force and effect by, for or against or in favour of, as the
case may be, the Transferee Company and may be enforced as fully and effectually
as if, instead of the Transferor Company, the Transferee Company had been a

party or beneficiary or oblige or obligor thereto or thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the
fact that vesting of the Undertaking occurs by virtue of this Scheme itself, the
Transferee Company may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required under any law or
otherwise, take such actions and execute such deeds (including deeds of
adherence), confirmations or other writings or arrangements with any party to any
contract or arrangement to which the Transferor Company are a party or any
writings as may be necessary in order to give formal effect to the provisions of this
Scheme. The Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances referred

to above on the part of the Transferor Company

For the avoidance of doubt and without prejudice to the generality of the

foregoing, it is clarified that upon the coming into effect of this Scheme, all



consents, permissions, licenses, certificates, clearances, authorities, powers of
attorney given by, issued to or executed in favour of the Transferor Company shall
without any further act or deed, stand transferred to the Transferee Company, as
if the same were originally given by, issued to or executed in favour of the
Transferee Company, and the Transferee Company shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under

the same shall be available to the Transferee Company.

(viii) LEGAL PROCEEDINGS:

On and from the Appointed Date, all suits, actions, claims and legal proceedings
by or against the Transferor Company pending and/or arising on or before the
Effective Date shall be continued and / or enforced as desired by the Transferee
Company and on and from the Effective Date, shall be continued and / or enforced
by or against the Transferee Company as effectually and in the same manner and
to the same extent as if the same had been originally instituted and/or pending
and/or arising by or against the Transferee Company. On and from the Effective
Date, the Transferee Company shall have the right to initiate, defend, compromise
or otherwise deal with any legal proceedings relating to the Undertaking, in the
same manner and to the same extent as would or might have been initiated by the
Transferor Company as the case may be, had the Scheme not be made; If any suit,
appeal or other proceedings relating to the Undertaking, of whatever nature by or
against the Transferor Company be pending, the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of the
amalgamation of the Undertaking or by anything contained in this Scheme but the
proceedings maybe continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against the Transferor

Company as if this Scheme had not been made.



(ix) CONDUCT OF BUSINESS:

The Transferor Company shall carry on and shall be deemed to have carried on all
its business and activities as hitherto and shall hold and stand possessed of and
shall be deemed to have held and stood possessed of the Undertaking on account

of, and for the benefit of and in trust for, the Transferee Company.

All the profits or income accruing or arising to the Transferor Company and all
expenditure or losses arising or incurred (including all taxes, if any, paid or
accruing in respect of any profits and income) by the Transferor Company shall,
for all purposes, be treated and be deemed to be and accrue as the profits or income
or as the case may be, expenditure or losses (including taxes) of the Transferee

Company.

Any of the rights, powers, authorities and privileges attached or related or
pertaining to and exercised by or available to the Transferor Company shall be
deemed to have been exercised by the Transferor Company for and on behalf of
and as agent for the Transferee Company. Similarly, any of the obligations, duties
and commitments attached, related or pertaining to the Undertaking that have
been undertaken or discharged by the Transferor Company shall be deemed to
have been undertaken or discharged for and on behalf of and as agent for the

Transferee Company.

With effect from the first of the date of filing of this Scheme with the NCLT and up

to and including the Effective Date:

The Transferor Company shall preserve and carry on their business and activities
with reasonable diligence and business prudence and shall not undertake any
additional financial commitments of any nature whatsoever, borrow any amounts
nor incur any other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitments either for itself or on behalf of its

group Company or any third party or sell, transfer, alienate, charge, mortgage or



encumber or deal with the Undertaking or any part thereof save and except in each

case in the following circumstances:

If the same is in its ordinary course of business as carried on by it as on the date of

tiling this Scheme with NCLT; or

If the same is permitted by this Scheme; or

If consent of the Board of Directors of the Transferee Company has been obtained.

The Transferor Company shall not take, enter into, perform or undertake, as
applicable (i) any material decision in relation to its business and operations other
than decisions already taken prior to approval of the Scheme by the respective
Board of Directors (ii) any agreement or transaction; and (iii) any new business, or
discontinue any existing business or change the capacity of facilities (iv) such other
matters as the Transferee Company may notify from time to time save and except

in each case in the following circumstances:

If the same is in its ordinary course of business as carried on by it as on the date

of filing this Scheme with NCLT; or

If the same is permitted by this Scheme; or

If consent of the Board of Directors of the Transferee Company has been obtained.

(x) TREATMENT OF TAXES:

Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act, 1957, Customs
Act, 1962, Central Excise Act, 1944, Central Sales Tax Act, 1956 , any other state
Sales Tax /Value Added Tax laws, service tax, luxury tax, stamp laws, Goods and
Service Tax (GST) or other applicable laws/ regulations (hereinafter in this Clause
referred to as “Tax Laws") dealing with taxes/ duties/ levies allocable or related
to the business of the Transferor Company to the extent not provided for or
covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred to Transferee Company.

All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty,

service tax, luxury tax, VAT, GST etc.) paid or payable by the Transferor Company



in respect of the operations and/or the profits of the business on and from the
Appointed Date, shall be on account of the Transferee Company and, insofar as it
relates to the tax payment(including without limitation income tax, wealth tax,
sales tax, excise duty, customs duty, service tax, luxury tax, VAT, GST etc.),
whether by way of deduction at source, advance tax or otherwise howsoever, by
the Transferor Company in respect of the profits or activities or operation of the
business on and from the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company, and shall, in all proceedings,

be dealt with accordingly.

Any refund under the Tax Laws due to Transferor Company consequent to the
assessments made on Transferor Company and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall also
belong to and be received by the Transferee Company.

Without prejudice to the generality of the above, all benefits including under the
income tax, sales tax, excise duty, customs duty, service tax, luxury tax, VAT, GST
etc., to which the Transferor Company are entitled to in terms of the applicable Tax
Laws of the Union and State Governments, shall be available to and vest in the

Transferee Company.

(xi) STAFF WORKMEN AND EMPLOYEES:

All the permanent employees of the Transferor Company who are in its
employment as on the Effective Date shall become the permanent employees of
the Transferee Company with effect from the Effective Date without any break or
interruption in service and on terms and conditions as to employment and
remuneration not less favorable than those on which they are engaged or
employed by the Transferor Company. It is clarified that the employees of the
Transferor Company who become employees of the Transferee Company by virtue
of this Scheme, shall not be entitled to the employment policies and shall not be
entitled to avail of any schemes and benefits that may be applicable and available
to any of the employees of the Transferee Company(including the benefits of or

under any employee stock option schemes applicable to or covering all or any of



the employees of the Transferee Company), unless otherwise determined by the
Board of Directors of the Transferee Company. The Transferee Company
undertakes to continue to abide by any agreement/ settlement, if any, validly
entered into by the Transferor Company with any union/employee of the
Transferor Company (as may be recognized by the Transferor Company). After
the Effective Date, the Transferee Company shall be entitled to vary the terms and
conditions as to employment and remuneration of the employees of the Transferor
Company on the same basis as it may do for the employees of the Transferee

Company.

The existing provident fund, gratuity fund and pension and/or superannuation
fund or trusts or retirement funds or benefits created by the Transferor Company
or any other special funds created or existing for the benefit of the concerned
permanent employees of the Transferor Company (collectively referred to as the
"Funds") and the investments made out of such Funds shall, at an appropriate
stage, be transferred to the Transferee Company to be held for the benefit of the
concerned employees. The Funds shall, subject to the necessary approvals and
permission and at the discretion of the Transferee Company, either be continued
as separate funds of the Transferee Company for the benefit of the employees of
the Transferor Company or be transferred to and merged with other similar funds
of the Transferee Company. In the event that the Transferee Company does not
have its own fund with respect to any such Funds, the Transferee Company may,
subject to necessary approvals and permissions, continue to maintain the existing
Funds separately and contribute thereto, until such time as the Transferee
Company creates its own funds at which time the Funds and the investments and
contributions pertaining to the employees of the Transferor Company shall be

transferred to such funds of the Transferee Company.

(xii) SAVING OF CONCLUDED TRANSACTIONS:

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of
the Transferor Company under of the Scheme shall not affect any transactions or

proceedings already concluded by the Transferor Company on or before the



Appointed Date or concluded after the Appointed Date till the Effective Date, to
the end and intent that the Transferee Company accepts and adopts all acts, deeds
and things made, done and executed by the Transferor Company as acts, deeds

and things made, done and executed by or on behalf of the Transferee Company.

(xiii) ISSUE OF SHARES BY THE TRANSFEREE COMPANY:

Upon the Scheme coming into effect and without any further application, act or
deed, the Transferee Company shall, in consideration of the amalgamation of the
Transferor Company with the Transferee Company 69,05,734 (Sixty Nine Lacs Five
Thousand Seven hundred and Thirty Four) equity shares of Transferor Company
held by Transferee Company, will be cancelled without any act, deeds or
instrument and the Transferee Company will issue and allot, to every equity
shareholder of the Transferor Company, holding fully paid-up equity shares in the
Transferor Company and whose names appear in the register of members of the
Transferor Company on the Record Date to be announced by the Board of the
Transferee Company., held by such shareholder in the Share Capital of the

Transferor Company (“Share Exchange Ratio”).

In respect of the equity shares in the Transferor Company already held in
dematerialized form, the New Equity Shares to be issued by the Transferee
Company in lieu thereof shall also be issued in dematerialized form with the New
Equity Shares being credited to the existing depository accounts of the members
of the Transferor Company entitled thereto. Members of the Transferor Company
desirous of receiving the New Equity Shares in the Transferee Company in
dematerialized form should have their shareholding in the Transferor Company

dematerialized on or before the Record Date.

Pursuant to the Scheme, the shares of the Transferor Company held by its equity
shareholders (both in physical and dematerialized form), shall, without any
turther application, act, instrument or deed, be deemed to have been automatically

cancelled. The said equity shares of Transferor Company held in physical form



shall be deemed to have been automatically cancelled without any requirement to
surrender the certificates for shares held by the shareholders of the Transferor

Company.

No fractional share shall be issued by the Transferee Company in respect of the
fractional entitlements, if any, to which the equity shareholders of the Transferor
Company may be entitled on issue and allotment of New Equity Shares in the
Transferee Company as above. The Board of Directors of the Transferee Company
shall consolidate all such fractional entitlements and thereupon, issue and allot
New Equity Shares in lieu thereof to the Trustee nominated by the Transferee
Company for the purpose who shall hold the New Equity Shares in trust for and
on behalf of the members entitled to such fractional entitlements with the express
understanding that such Trustee shall sell the same at such time or times and at
such price or prices to such person or persons, as it deems fit. The said Trustee
shall distribute such net sale proceeds to the shareholders of the Transferor
Company in the same proportion, as their respective fractional entitlements bear
to the consolidated fractional entitlements. The Trustee shall be appointed by the

Board of Directors of the Transferee Company.

The New Equity Shares in the Transferee Company to be issued to the
shareholders of the Transferor Company shall be subject to the Memorandum and
Articles of Association of the Transferee Company and the New Equity Shares so
issued shall rank pari-passu in all respects with the existing Equity Shares of the

Transferee Company.

The New Equity Shares of the Transferee Company issued in terms of the Scheme
shall, subject to applicable regulations, be listed and / or admitted to trading on the
relevant stock exchange(s) where the existing Equity Shares of the Transferee

Company are listed and/or admitted to trading.

Consequent to and as part of the amalgamation of the Transferor Company with the
Transferee Company herein, the Authorised Share Capital of the Transferor Company

shall stand merged into and combined with the Authorised Share Capital of the



(xiv)

Transferee Company pursuant to the Scheme, Since the present combined with
Authorised Capital stands 7,50,00,000/- which is less than the post-merger issued
capital of Rs. 10,31,12,340/- Hence the company decided to increase the combined
post-merger Authorised Capital 7,50,00,000/- to 11,00,00,000/- accordingly clarified
that the approval of the members of the Transferee Company to the Scheme shall be
deemed to be their consent / approval also to the alteration of the Memorandum and
Articles of Association of the Transferee Company as maybe required under the Act.
Clause “V’ of the Memorandum of Association of the Transferee Company shall stand

substituted by virtue of the Scheme to read as follows:
Clause “V’ of the Memorandum of Association

The authorised Share Capital of the Company is Rs.11,00,00,000/- (Rupees eleven
crores Only) divided into 1,10,00,000 (one Crores Ten Lacs) Equity Shares of Rs. 10/-
(Rupees Ten) each

The equity shares of the Transferee Company allotted pursuant to the scheme
shall remain frozen in the depositories system till listing / trading permission is
given by the designated stock exchanges. Till the listing of the New Equity Shares
of the Transferee Company, there will be no change in the pre-arrangement
capital structure and shareholding pattern or controls in the Transferee Company,

which may affect status of the approval of the stock exchanges to this scheme.

Approval of the Scheme by the shareholders of Transferee Company shall be
deemed to be due compliance of the provisions of section 42, 62 if any and other
relevant or applicable provisions of the Companies Act, 2013 and Rules made
thereunder for the issue and allotment of the Equity shares by Transferee
Company to the shareholders of Transferor Company as provided hereinabove.

NO ALLOTMENT OF SHARES TO THE TRANSFEREE COMPANY:

Upon the Scheme coming into effect, all equity shares which the Transferee
Company holds in the Transferor Company (either directly or through nominees)
shall stand cancelled without any issue or allotment of New Equity Shares or
payment whatsoever by the Transferee Company in lieu of such Equity Shares of

the Transferor Company.



(xv) ACCOUNTING TREATMENT:

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, for the purpose of accounting for and dealing with the value of the assets
and liabilities in the books of the Transferee Company, all assets and liabilities shall
be recorded at Fair Value and adjust differences in Goodwill/Capital

Reserve/Gain from bargain purchase price.

In case of any difference in accounting policy between the Transferor Company
and the Transferee Company, the impact of the same till the Appointed Date will
be quantified and adjusted in accordance with 'Indian Accounting Standard Ind
AS-8Accounting Policies, Change in Accounting Estimates and Errors’, in the
books of the Transferee Company to ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent

accounting policy.

The difference between the value of respective investments carried in the books of
the Transferee Company and the “Fair Value” of the assets of the respective
Transferor Company, shall be debited/credited to Goodwill/ Other
Comprehensive Income respectively as the case may be, in the books of the
Transferee Company, and dealt with in accordance with the Indian Accounting

Standard Ind AS-103 issued by the Institute of Chartered Accountants of India.

Subject to provisions of this Scheme, the Transferee Company shall abide by Indian
Accounting Standard Ind AS-103issued by the Institute of Chartered Accountants

of India.

The amalgamation of Transferor Company with the Transferee Company in terms
of this Scheme shall take place with effect from the Appointed Date and shall be in

accordance with the provisions of Section 2(1B) of the Income Tax Act, 1961.

All inter-corporate deposits, loans and advances, outstanding balances or other
obligations between Transferee Company and Transferor Company shall be

cancelled and there shall be no obligation/outstanding in that behalf.



Notwithstanding the above, the Transferee Company, in consultation with their
statutory auditors, are authorized to account for this Scheme and effect thereof in
any manner whatsoever as may be deemed fit in accordance with the applicable

accounting standards.

(xvi) POWER TO GIVE EFFECT TO THIS PART:

The Transferee Company shall enter into and/ or issue and/ or execute deeds,
writings or confirmations or enter into any tripartite arrangements, confirmations
or novation’s, to which the Transferor Company will, if necessary, also be party in
order to give formal effect to the provisions of this Scheme, if so required. Further,
the Transferee Company shall be deemed to be authorised to execute any such
deeds, writings or confirmations on behalf of the Transferor Company and to
implement or carry out all formalities required on the part of the Transferor

Company to give effect to the provisions of this Scheme.

Upon coming into effect of the Scheme, the Transferee Company and/or the
Transferor Company shall, with reasonable dispatch apply for transition of all
licenses and statutory registrations of the Transferee Company including but not
limited to product registrations (including applications and authorizations for
product registrations), manufacturing licenses, product permissions, certificates,
market authorizations, filings, (including experience and prequalification
submissions), industrial licences, municipal permissions, approvals, consent,
permits, incentives and subsidies. The period between the Effective Date and the
last date on which the transfer of all such aforementioned licenses and statutory

registrations have occurred is hereinafter referred to as “Transitory Period”.

(xvii) DISSOLUTION OF TRANSFEROR COMPANY:

On the coming into effect of this Scheme, the Transferor Company shall stand

dissolved without winding-up, and the Board of Directors and any committees



thereof of the Transferor Company shall without any further act, instrument or

deed be and stand dissolved.

(xviii) VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme the resolutions, if any, of the Transferor
Company, which are valid and subsisting on the Effective Date, shall continue to
be valid and subsisting and be considered as resolutions of the Transferee
Company and if any such resolutions have any monetary limits approved under
the provisions of the Act, or any other applicable statutory provisions, then the
said limits shall be added to the limits, if any, under like resolutions passed by the
Transferee Company and shall constitute the aggregate of the said limits in the

Transferee Company.

(xix) MODIFICATION OF SCHEME:

Subject to approval of NCLT, the Transferor Company and the Transferee
Company by their respective Board of Directors or any director/executives or any
committee authorised in that behalf (herein after referred to as the "Delegate") may
assent to, or make, from time to time, any modification(s) or addition(s) to this
Scheme which NCLT or any authorities under law may deem fit to approve of or
may impose and which the Board of Directors of the Transferor Company and the
Transferee Company may in their discretion accept, or such modification(s) or
addition(s) as the Board of Directors of the Transferor Company and the Transferee
Company or as the case may be, their respective Delegate may deem fit, or required
for the purpose of resolving any doubts or difficulties that may arise in carrying
out this Scheme. The Transferor Company and the Transferee Company by their
respective Boards of Directors or Delegates are authorised to do and execute all
acts, deeds, matters and things necessary for bringing this Scheme into effect, or
review the position relating to the satisfaction of the conditions of this Scheme and
if necessary, waive any of such conditions (to the extent permissible under law) for
bringing this Scheme into effect, and/or give such consents as may be required in

terms of this Scheme. In the event that any conditions are imposed by NCLT or



any Governmental Authorities, which the Board of Directors of the Transferor
Company or the Transferee Company find unacceptable for any reason, then the
Transferor Company and the Transferee Company shall be at liberty to withdraw
the Scheme.

For the purpose of giving effect to this Scheme or to any modification(s) thereof or
addition(s) thereto, the Delegates (acting jointly) of the Transferor Company and
Transferee Company may give and are authorised to determine and give all such
directions as are necessary for settling or removing any question of doubt or
difficulty that may arise under this Scheme or in regard to the meaning or
interpretation of any provision of this Scheme or implementation thereof or in any
matter whatsoever connected therewith (including any question or difficulty
arising in connection with any deceased or insolvent shareholders or depositors, if
any of the Transferor Company) or to review the position relating to the
satisfaction of various conditions of this Scheme and if necessary, to waive any
such conditions (to the extent permissible in law) and such determination or
directions or waiver, as the case may be, shall be binding on all parties, in the same
manner as if the same were specifically incorporated in this Scheme. For the
avoidance of doubt it is clarified that where this Scheme requires the approval of
the Board of Directors of the Transferor Company or the Transferee Company to

be obtained for any matter, the same may be given through their Delegates.

(xx) SEVERABILITY:

If any part of this Scheme is found to be unworkable for any reason whatsoever,
the same shall not, subject to the decision of the Board of Directors of the Transferor
Company and the Transferee Company, affect the validity or implementation of

the other parts and/or provisions of this Scheme.

(xxi) BSE OBSERVATIONS:

The Application we have submitted our proposal to the BSE listing Department
on 4th Sept, 2018, and time to time BSE has asked clarifications which are

addressed by us completely and no queries are pending with BSE subsequently



BSE issued No Objection Certificate vide Letter.no. CFD/DIL3/CIR/2017/21,
dated January 17th,2019 as annexed in Exhibit-L

(xxii) SEBI OBSERVATIONS:

Our proposal has being forwarded to SEBI by BSE on 227 Nov,2018 and we
have recently received a query from the SEBI on 20t Dec,2018. In connection
with the some of the Directors whose names are appearing in the list of
SBIL/SEBI ATR and the company has clarified the same the note is referred in.

(xxiii) FILING OF APPLICATIONS:

The Transferor Company and the Transferee Company shall use their best efforts
to make and file all applications and petitions under Sections 230 to 232 and other
applicable provisions of the Act, before the respective NCLT for sanction of this
Scheme under the provisions of law, and shall apply for such approvals as may be

required under law.

(xxiv) APPROVALS:

The Transferee Company shall be entitled, pending the sanction of the Scheme, to
apply to any Governmental Authority, if required, under any law for such consents
and approvals which the Transferee Company may require to own the Undertaking

and to carry on the business of the Transferor Company.

(xxv) SCHEME CONDITIONAL UPON SANCTIONS, ETC:

This Scheme is conditional upon and subject to:

a. The Scheme being agreed to by the requisite majority of the respective members
and/or creditors of the Transferor Company and of the Transferee Company as

required under the Act and the requisite orders of the NCLT being obtained; and

b. The certified copies of the orders of the NCLT sanctioning this Scheme being filed
with the Registrar of Companies, Hyderabad.



(xxvi) COSTS, CHARGES, EXPENSES AND STAMP DUTY:

All costs, charges and expenses (including any taxes and duties) incurred or
payable by the Transferor Company and Transferee Company in relation to or in
connection with this Scheme and incidental to the completion of the amalgamation
of the Transferor Company with the Transferee Company in pursuance of this
Scheme, including stamp duty on the orders of NCLT, if any and to the extent

applicable and payable, shall be borne and paid by the Transferee Company.

The Board of Directors of Transferor Company (EBNL) and PPL/ Transferee Company
at their respective Board Meetings passed resolution and unanimously approved the
said Scheme of Amalgamation. The true copies of the resolutions of the Board of

Directors of both the Companies are annexed hereto and marked as Exhibit-G &H

A copy of the certificate issued by the statutory auditors of the Transferee Company
to the effect that the accounting treatment specified in the Scheme is in conformity
with the accounting standards prescribed under Section 133 of the Companies Act,

2013, is annexed hereto and marked as Exhibit-I

13. COMPANY SCHEME APPLICATION - ORDER DETAILS

a. Holding of Meeting of Equity Shareholders

The Petitioner states that the Petitioner Company had filed a Company Scheme
Application No.CA(CAA)No0.81/230/HDB/2019, wherein this Hon’ble Bench vide
Order dated 20th ,March 2019 directed that a meeting of the Equity shareholders of
the Petitioner Company be convened and held at 4-4-211/212/3,Inderbagh, Sultan
Bazar, Hyderabad on Saturday, the, 11t May, 2019, at 10:.30 a.m. for the purpose of
considering and, if thought fit, to approve, with or without modification(s), the
Scheme of Amalgamation between Emergent Bio Naturals Limited, (the Transferor
Company) and Pharmaids Pharmaceuticals Limited, (the Transferee Company) and

their respective Shareholders.

The said Order also contains several directions as regards publication of Public

Notices in the newspapers and also dispatch of individual notices to shareholders.



b. Dispensation of Meeting of unsecured Creditors

The Petitioner states that the Petitioner Company had filed Affidavit for dispensation
of meeting of unsecured creditors through Application
No.CA(CAA)No0.81/230/HDB/2019, wherein this Hon’ble Bench vide Order dated
20th March, 2019 as excepting the request for dispensation of the meeting of unsecured
Creditors of the Petitioner/ Transferee Company.

c. Directions passed with respect to issuance of notices to Regulatory Authority

The Petitioner states that the Petitioner Company had filed a Company Scheme
Application No.CA(CAA)No.81/230/HDB/2019, wherein this Hon’ble Bench vide
Order dated 20t March, 2019 directed that the Petitioner Company shall issue
individual notices pursuant to Section 230(5) of the Companies Act, 2013 as per Rule
8 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 to
notice to all concerned regulatory authorities i.e. Regional Director, Registrar of
Companies, concerned Income Tax Authority the Securities and Exchange Board of
India, Official Liquidator and BSE Limited

A copy of the said Order dated 20t March, 2019 is annexed hereto and marked as
Exhibit-H

DETAILS OF COMPLIANCES OF COMPANY SCHEME APPLICATION(CSA)
ORDER, CHARIMAN'’S REPORT & RESULT OF MEETING OF MEETING OF
THE EQUITY SHAREHOLDERS

Compliances of CSA Order

The Petitioner / Transferee Company states that in pursuance of the aforesaid order
dated 20t March, 2019, the Petitioner / Transferee Company published notice
convening the meeting of the Equity Shareholders of the Petitioner Company in
Business Standard (English Daily) dated 06t, April 2019 and Nava Telangana (Telugu
Daily) dated 06th April, 2019 respectively.

Furthermore, the Petitioner / Transferee Company state that pursuance of the
aforesaid order dated 20% March, 2019, the Petitioner / Transferee Company
dispatched individual notices to 3138 Equity Shareholders by Courier and 1493 notices
to Equity Shareholders through emails on 08t April, 2019. The Petitioner /Transferee



Company crave leave to refer to and rely upon an affidavit dated, 01th May, 2019 of
Ms. Kopal Sharraf chairperson appointed for the meeting proving publication of

public notices and dispatch of individual notices.

14. Details of convening of meeting of Equity shareholder & Chairman’s Report

1.  The Petitioner / Transferee Company states that pursuance to the directions
contained in the aforesaid order dated 20th March, 2019 passed by this Hon’ble
Bench, meeting of the Equity Shareholders was held on Saturday,11th May, 2019
at 10:30 a.m. at 4-4-211/212/3, 1%t Floor, Inderbagh, Sultan Bazar, Hyderabad-
500095. The chairman person Ms Kopal Sharraf appointed for the said meeting,
in pursuance of the aforesaid direction of this Honble Bench. The Chairperson
of the meeting Ms.Kopal Sharraf has submitted his report dated 17t of May,2019
together with the affidavit verifying the report dated 17t of May,2019, filed
before this Hon’ble Bench. A copy of the said report of Ms.Koapl Sharraf the
Chariperson of the meeting dated 17t"May, 2019 is annexed hereto and marked
as Exhibit -K

2. As is clear from the said report and the aforesaid affidavit that, the meeting as
directed by this Hon’ble Bench of the Equity Shareholders was duly convened
and held after sufficient public and/or private communication to the said

parties.

Result of Meeting

(ii) The Petitioner / Transferee Company further say and submit that from the

aforesaid report it is clear that: -

(a) A total of 72 (seventy-two) Equity Shareholders were present at the meeting;

(b) A total of 72 (seventy-two) Equity Shareholders cast their votes through ballot at
the meeting out of which 66 (sixty-six) Equity Shareholders casted in favour of the
resolution, 1 (One) Equity Shareholder against the Resolution and 5 (Five) Equity
Shareholders are invalid votes.

(c) A total of 15 (fifteen) Equity Shareholders cast their votes through e-voting in
favour of the resolution.



Voted in favour of the resolution being adopted and carried into effect:

Mode of | Number % of total Number of % of total
voting of number of | votes cast by number of
members members members valid votes
voted voted cast
Ballot 66 99.84% 64,721 40.78
Remote e-| 15 100% 93,967 59.22
voting
Total 81 1,58,688 100

Voted against the resolution being adopted and carried into effect:

Mode of Number of % of total |Number of| % of total
voting members number of | votes cast | number of
voted members by valid votes
voted members cast
Ballot 1 0.16% 100 0.16%
Remote e-| 0 0 0 0
voting
Total 1 0.16 100 0.16

Note: There were a total of 5 invalid votes.

The ballots and the other relevant records have been handed over to the 2nd

Applicant/ Transferee Company for safekeeping.

(iii) The Equity Shareholders who attended the meeting and voted and the Equity
shareholders who voted through e-voting and ballot passed the resolution for the
proposal of Scheme of Amalgamation with requisite majority without any

modification pursuant to the provisions of Sections 230 to 232 of the companies Act,

2013.The Resolution passed by the Equity Shareholders is as under:




RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other
applicable provisions, of the companies Act,2013 and subject to the approval of the
National Company Law Tribunal, Hyderabad Bench (NCLT) and subject to other
approvals, permissions and sanctions of regulatory and other authorities as may be
necessary and subject to such conditions and modifications, as ,may be prescribed
or imposed by NCLT or by any regulatory or other authorities, while granting such
consents , approvals and permissions, which may be approved by the equity
shareholders, the proposed, scheme of Amalgamation between Pharmaids
Pharmaceuticals Limited and the Emergent Bio Naturals Limited and their
respective shareholders (“Scheme”) placed before this meeting and initialed by the
Chairman of the meeting for the purpose of identification, be and is hereby
approved.

RESOLVED FURTHER THAT the board be and is hereby authorized to do all
such acts, deeds, matters and things, as may be considered to give effect to this
resolution and effectively implement the Amalgamations embodied in the
Scheme of Amalgamation and to accept such modifications imposed by the
NCLT sanctioning the Scheme of Amalgamation or by any authorities under law,
or as may be required for the purpose of resolving any doubts or difficulties that
may arisein giving effect to the Scheme of Amalgamation, as the Board may deem
fit and proper.”

(i) The Petitioner states that in compliance with the Order dated 20 March, 2019
as passed, the Petitioner Company has also given individual notices pursuant
to Section 230(5) of the Companies Act, 2013 as per Rule 8 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 to notice to
all concerned regulatory authorities i.e. Regional Director, Registrar of
Companies, concerned Income Tax Authority, the Securities and Exchange
Board of India, Official Liquidator and BSE Limited. Further the necessary
public notices as directed in the said order was published. The Petitioner
craves leave to refer and rely upon copy of the Affidavit filed by the
Chairperson Appointed by the NCLT, dated 17th May, 2019 filed in Company
Scheme Application No. CA(CAA)No.81/230/HDB/2019 in respect of
Service and Publication when produced

(iii) The Petitioner is approaching this Hon’ble Bench by way of this Petition which
is being filed within 1 (One) week from the date of filing of Chairman’s Report

for an order sanctioning the Scheme.



(iv)

(v)

(vi)

The Petitioner states that there is no change or modification in the Scheme of

Amalgamation since the passing of the Order dated 20t March, 2019.

Since the Petitioner / Transferee Company has its registered office at Hyderabad
in the State of Telangana, the necessary Petition under Sections 230 to 232 of the
Companies Act, 2013 has been made to the Hon’ble National Company Law
Tribunal, Hyderabad Bench, Hyderabad, and this Hon’ble Bench has jurisdiction
to entertain and dispose off the present Petition. The Petitioner submits that the
Transferor Company has its respective registered office within the jurisdiction of
this Hon’ble Bench and the Transferor Company are also filing similar Petitions

for necessary direction of this Honble Bench.

The shares of the Transferor Company are not listed on any of the Stock
Exchanges being closely held Company. However, the shares of the Transferee
Company are listed on BSE Limited. As per the provisions of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated 10t March, 2017 the Transferee company has
tiled draft Scheme with BSE Limited pursuant to Regulation 37 of SEBI (Listing
Obligations and Disclosure Requirements), 2015 and obtained No Objection
letters from BSE Limited, vide their letter.no.CFD/DIL3/CIR/2017/21 Dated

17t January, 2019 respectively are enclosed as an Exhibits-L

The Assets of the Transferor Company and Petitioner / Transferee Company are
sufficient to meet all their liabilities and the said scheme will not adversely affect
the rights of any of the creditors of the Transferor and Transferee Companies in
any manner whatsoever. Further there is no compromise or sacrifice called from

any of creditors of the Petitioner Company.

(vii) The Petitioner/Transferee Company further submits that none of the Directors

of the Transferor and Transferee Companies have any material interest in the
said Scheme of Amalgamation except to the extent of their Shareholding in the

Company.



(viii)Neither Transferor nor Transferee Companies are registered under the
Monopolies & Restrictive Trade Practices Act and no investigation is pending
against either of these Companies under Sections 210 and 213 and other

applicable provisions of the Companies Act, 2013.

(iX) No winding up petition is filed or pending against the Transferor Company or

the Transferee Company.
(X) This Petition is being made bona fide and in the interest of justice.

(xi) The Petitioner submits that no one will be prejudiced if an order is made and/or

directions are given as prayed for.

(xii) The Petitioner submits that the Chairman’s Report dated 16t May, 2019 is filed
on 17th May, 2019. The Present Petition is filed within 1 (One) week from the date
of filing of Chairman’s Report i.e. within time prescribed under the Companies
(compromises, Arrangements and Amalgamations) Rules, 2016, hence the
present petition is not barred by laws of limitation. The Petitioner states that the
Petitioner will rely upon documents referred and annexed to the present

Petition.

(xiii) The Notice of hearing of the Petition will be advertised in the newspaper
English Daily and Telugu Daily by the Petitioner Company as per requisite

format and in terms of the Order of this Hon’ble Bench.

(xiv) The publication of notice in the Government Gazette to be dispensed
with.

(xv)The Petitioner Company submits that the sanctioning the scheme of
Amalgamation will be for the benefit of the Petitioner Company and it will not
prejudicially affect the rights and interests of the Shareholders and Creditors of the
Petitioner Company.

(xvi) The Petitioner Company states that the proposed Scheme of Amalgamation
does not any way violates, override or circumscribe any provisions of the
Companies Act, 2013 and rules, regulations, guidelines made under the said

Act.

(xvii) Notice of this Petition is not required to be served on any person.



(xviii) The Petition is declared by Mr. Ghisulal Jain Director of the Petitioner/

Transferee Company herein who is familiar with the facts and is able to depose
the same has signed and verified the present Petition.

15.The Petitioner Company therefore prays:

a)

b)

That the said Arrangement as embodied in the Scheme of Amalgamation
between Emergent Bio Naturals Limited, (the Transferor Company) with
Pharmaids Pharmaceuticals Limited, the Transferee Company (being
Exhibit“D” be sanctioned under Sections 230 to section 232 of the Companies
Act, 2013 by this Hon’ble Bench with or without modification and declare the
same to be binding on the Transferor Company and the Transferee Company
and also their respective members/shareholders and Creditors and also all
other Agencies, Departments and Authorities of the Central, State and any
other local authorities.

That liberty be reserved to the Petitioner/Transferee Company and all other
persons interested in this Petition to apply to this Hon'ble Bench herein as and
when occasion may arise for any direction that may be necessary.

For such further or other orders as may be necessary in circumstances as the

NCLT shall deem fit.

for Pharmaids Pharmaceuticals Ltd

Ghisulal Jain

Managing Director
(Petitioner/Transferee Company)
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company No.:01-09679

FRESH CERTIFICATL OF INCORPORATION CONSELUENT
ON THE CONVeERS10: UNLULR SECTION 31/44 OF THE.
COMPANIES ACT, 1956 (1 OF 1956).

¥
”

*

In the Office c¢f the Registrer of Companies, Andhra Pradesh.

e OO e

IN THE MATTER ¢ Pharmaids Pharmaceuticals .Private-Limited

I hereby certify that Pharmaids Pharmaceuticals

Private Limited which was uriginally incorpo-

rated on 18t day of _March, 1989 undef the

name Pharmaids Pharmaceuticajls Private Limited

having duly passed the necessary Special Resolution on

20th day of April, 1992 in terms of

Section 31(1) /44 of the Companies Act, 1956 the name.of

the Company is this day changed to__ PHARMAIDS PHARMACEUT ICAES

LIMITED

This Certificate is issued pursuant to Section 23(1) of tne
7

said Act.

Given under my hand at HYDERABAD this the 8th

day of May, One thousand Nine hundred

and Ninety Two. "
R

(P.RAJAGOPALAN )
ASST. REGISTRAR OF COMPANIES
ANDHRA PRADESH:HYDERABAD.
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Form . R,

CERTIFICATE OF INCORPORATION

No. 01-09679 of 1988-89.

| hereby certify that PHARMAIDS PHARMACEUTICALS
PRIVATE LIMITED is this day incorporated under the Companies Act, 1956.

(No. 1 of 1956) and that the Company is limited.

Given under my hand at Hyderabad this 1st day of March One

thousand nine hundred and eighty nine,

( 10th Phalguna 1910 Saka )

COMMON SEAL

bbb bbb bbb ddd i dddd bbb bbbt dddd bt dddd bbb b bk

Sd/-

(R. VASUDEVAN)
Registrar of Companies
J. 5. C - 1. Andhra Pradesh.
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UNDER THE COMPANIES ACT, 1956
(1 of 1956)
(A Company Limited by Shares)
MEMORANDUM OF ASSOCIATION
OF

PHARMAIDS PHARMACEUTICALS LIMITED

-

_—

1 The Name of the Company is PHARMAIDS PHARMACEUTICALS LIMITED.
n ~ The Registered Office of the Company will be situated in the State of Andhra Pradesh.

W The objects for which the Company is established are :

J&) The Main objects to be pursued by the Company on its Incorporation are :
[ ey

™ To carry on manufacture and/or business of Chemists, druggists, chemicals drysalters, importers,
- =spoeters and dealers in cosmetics, phanmaceuticals and medical preparations. under all systems such

~ as Ayurvedic, Allopathy, Unani, Veterinary & Homeopathy.

o v
‘2 To prepare, formulate and compound proprielory medicine and articles and chemicals and scientific
equipment, soaps, cleaning compounds and detergents.




To manufacture and deal in anatomical, orthopaedic and surgical instruments and appliances and
providers of all requisites for hospitals, patients and invalids.

To establish, promote, encourage and contribute to manage. Controlor support sick funds and any
associations or institutions for providing, upon any terms and conditions, drugs, medicines, restoratives
during sickness and lliness and also for research and development in drugs and pharmaceutical lines.

(B) THE OBJECTS ANCILLARY OR INCIDENTAL TO THE ATTAINMENT OF THE ABOVE MAIN
OBJECTS ARE :

;

10.

To manufacture, buy, sell, import and export and to carry on any business in machines, spares and
accessorles used In Pharmaceuticals Industry. '

To carry on all or any of the above objects, manufacture, purchase, import, deal In hire take on lease or
otherwise acquire and errect install or put into commission all the necessary plants, machineries,
equipment, tool accessories rigs and fixtures whether for company'’s own use or for sale and disposal as
may be condusive to the carrying on of the objects of the company or that may assist the company in any
other manner and to construct errect, hire, take on lease or mortgage, own or otherwise acquire buildings,
workshops, godowns, sheds, factories or any place to places and o pay for the same out of the funds of
the company.

To purchase, to take on lease, or in exchange for hire or otherwise acquire any immovable or movable
property, any rights or privileges which the company may think necessary or convinlent with reference to
any of these objects and capable of being profitably dealt with In connection with any of the company's
property or rights for the time being and to pay for the same out of the funds of the company.

To establish agencles, appoint or employ representatives, distributors commission agents for the
manufacture, sale, purchase, exchange hire or distribution supply or otherwise of the products of the
company (or for carfying out any of the aforesaid main objects of the company) and regulate and
discontinue the same and to provide for the remuneration of such persons for thelr services by payment
in cash or otherwise.

To pay out of the funds of the company all costs, charges and expenses of and Incidental to, the promotion,
formation, registration, and establishment of the company and the issue of its capital and to remunerate
any person or persons for services rendered or to be rendered In introducing any property or business
which the company may deem fit.

To promote and establish companies, associations, syndicates or other suitable organisation for achleving
any of the main objects of the company.

To train or to pay for the training of any apprentice technical or professional hand, unskilled or skilled
labour or any other person either In the present or likely to be In amployment of or engaged or likely to be
engaged Inrenderingany service to the company, Its customers or assoclated which thaining inthe opinion
of the company is likely to benefit the company in its day to day working knowledge, management,
administration.

To draw, accept, make, endorse, discount and negotiate promissory motes, hundies bills of exchénge
and other negotiable instruments connected with the business of the company.

To create any reserve fund, sinking fund, insurance fund or any other special fund whether for depreciation
or for repairing, improving extending or maintaining any property of the company or for any other purpose
conductive to the interest of the company.

To enter into partnership or into any arrangement for sharing profit, amalgamations, union of interests,
co-operation, joint venture reciprocal concessions or otherwise with any person, corporation, firm o1
company carrying on of engaged in or about to carryon or engaged in any business or transaction whict



3.

12.

13.

14,

15.

16.

Y.

18
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the company is authorised to carryon or engage in as aforesaid and which may seem capable or being
carried on or conducted so as directly or indirectly to benefit the company and to lend money to, to
guarantee the contract of or otherwise acquire and hold shares or securities of any such persons firm or
company and to sell hold re-issue without guarantee or otherwise deal with the same.

To acquire construct and maintain factories plants, establishments, works, buildings and erections, for
carrying out all or any of the objects aforesaid and to acquire or make or manufacture plant, machinery,
Impeliments and articles required to be used for any such purposes and to carryon as principals or agents,
any branch or manufacture or business for which the company’s properties may be converniently
applicable constantly with all or any of the objects.

To deal with and invest moneys of the company in any investments, movable and immovable and in
particular to subscribe for and hold and deal with perpectual or redeemable whares or debentures of any
company as may from time to time seem expedient and be determined.

Subject to the Banking Regulation Act, 1949 and section 58A of the Companies Act, 1956 to borrow or
raise money or to receive money or deposit at Interest or otherwise in such manner as the company may
thick fit from members, directors, banks, financial institutions and from public In general and In particular
by the issue of debenture, perpectual or otherwise including debentures convertible into shares of this
company and In security of such money so borrowed raised or received to morigage, pledge or charge
the whole or any part of the property, assets to revenue of the company, present or future, including
uncalled capital by special assignment or otherwise or to transfer or convey the same absoluty or in trust
and lo give the lenders power of sale and other powers as may seem expedient and to purchase redeem
or pay off any such securities.

To lend money and guarantee the performance of contracts by others.

To undertake and execute any trust which may seem beneficlal to the company and to vest its property
in such trustees which may seem to the company desirable either gratuitously or otherwise.

To distribute all or any of the properties of the company amongst the members in specie or kind upon
winding up.

To promote and form and to be interested in and to take, hold and dispose of share in any subsidiary or
other companies for all or any of the objects mentioned above, and to transfer to any such company any
property of this company and to take over or otherwise acquire held and dispose of shares, debentures
and other securities in or of any such company any property of this company and to take over or otherwise
acquire hold and dispose shares, debentures and other securities In or of any such company and to
subsidise or otherwise assist any such company.

To make donatlons or glve subscriptions to charlties, private or public or private trusts or socletles or for
other useful objects and to establish and support or ald In the establishment and support of assoclations,
Instruments, or provident, pension, loan or other funds for the benefit of the staff and employees or
ex-employees of the company and to their wives, widows, children and dependents and to contribute
towards the premium on any insurance on the lives of any such staff or employees and to grant pension
gratuties or other financial assistance, either temporary or permanent, to any of such staff or employees
and ex-employees or their wives widows, dhildren or dependents upon such terms and conditions as may
e deemed expedient.

To mprove, manage work, develop, lease, mortgage, abandon or otherwise deal with all or any part of the
properties, rights and conressions of the company.

|
To acguwe and hold shares in any other company and to pay for any properties, rights, or privileges
acquired by this company either in cash or by shares or this company or partly In case. or otherwise and
o give shares or stocks of this company in exchange for shares or stocks of any other company.

T
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22.

23.

To sell or dispose of the undertaking of the company or any part thereof for such consideration as ¥
company may think fit.

To amalgamate with any company or companies having objects altogether or as far similar to those
this company.
To carryon any other business whether of manufacturing or otherwise which may seem to the compa

to be converlently capable of bélng carrled on In connection with the aforeside or calculated directly
indirectly to enhence the value of or render profirable any of the company's propertles or rights or actlviti¢

(C) OTHER OBJECTS OF THE COMPANY. .

i |

V.

To manufacture, buy, sell and trade in mineral waters, wines, cordials, liquors, soaps, broths and ott
restoratives or food, specially invigorating or deemed to be suitable for invalids, convalescents a

children.

To manufacture or deal in all kinds of household utansils made of stainless steel plastic, brass and ott
metals.

To engage in or deal with electronic equipment, goods, atricles, applieances, gadtets and also engage
assembling the same for sale.

The liability of the members of the company's is limited.

.~ Four=

V. The Authorised Share Capital of the Company is H&,Oﬂ,oo »000(=Crores onl vided I

4

wmﬂh Equity shares of Rs. 10/- (Rupees ten) each and with the rights, privileges &
-~ m.u‘."?mz. hed thereto with power to vary, modify or abrogate such rights, privileges and conditic

as may be provided in the Regulations of the company for the time being. The company has power
increase and reduce the capital and to divided the shares in the capital for the time being into sews
classes and to attach thereto respectively such preferential, differed, qualified and speclal rights, privile
and conditions as may be determined by or in accordance with the Regulations of the company and
vary modify or abrogate any such rights, privileges or conditions in such manner as may for the time be

be provided by the Regulations of the company.



We, the several persons whose hames, and addresses are subscribes hereunder, and desirous of being

formed into a Company In pursuance of this Memorandum of Assoclation and we respectively agree to
take the number of shares in the capital of the Company set opposite to our respective names.

S Name,address, description, No. of Equity Name, address, description
No. occupation and signature of Shares taken by Occupation and Signature of
the subsuriber each Subscriber the witness
Sd/-
1L SRI BHUTMAL 10
8/0. M.G. Raj Lal Wani (Ten only)
D.No. 4-3-55, K.S.Lane
Sultan Bazar
HYDERABAD.
(Business)
Sd/-
- 3 SAI GHISULAL JAIN 10
S/o BM.Lal Wani (Ten only)
DNo 4-3-55 K S.Lane
Sultan Bazar
HYDERABAD.
(Business)
Sd/-
P. RADHA KRISHNA
Sd/- S/o. Sri Laxmi Narayana
it 8 SRI SUBHASH B. ALAL WANI D. No. 1-1-336/2/1, 1st Floor,
S/o. B M. Lal Wani 10 Chikkadpally,
D.No. 4-3-55, K S.Lane (Ten only) HYDERABAD - 500 020
Sultan Bazar (Chartered Accountant)
HYDERABAD.
(Business)
Sdl- " . ;
Smt. HULIDEV| 10
Wio. B.M. Lal Wani (Ten only)
D No. 4-3-55, K.S.Lane
Bazar
SYDERABAD
House Wie)
40
Total No. of Equily Shares taken (Forty only)




We, the several persons whose names, and addresses are subscribes hereunder, and desirous of being
formed into a Company In pursuance of this Memorandum of Assoclation and we respectively agree to
take the number of shares in the capital of the Company set opposite to our respective names.

Name,address, description, No. of Equity Name, address, description
occupation and signature of Shares taken by Occupation and Signatureg of
tho subutribor each Subscriber the withess

8d/-
SRI BHUTMAL 10
8/0. M.G. Raj Lal Wani (Ten only)
D.No. 4-3-55, K.S.Lane

Sultan Bazar
HYDERABAD.
(Business)

Sd/-

SAI GHISULAL JAIN 10

S/o BM.Lal Wani (Ten only)

DNo. 4355 K.S.Lane
Bazar

Sd/-

P. RADHA KRISHNA
Sd/- S/o. Sri Laxmi Narayana
SRI SUBHASH B. ALAL WANI D. No. 1-1-336/2/1, 1st Floor,
S/o. BM. Lal Wani 10 Chikkadpally,
D.No. 4-3-55, K S.Lane (Ten only) HYDERABAD - 500 020
Sultan Bazar (Chartered Accountant)
HYDERABAD.
(Business)

w_ . ' <
Smt. HULIDEV) 10
Wio. BM. Lal Wani (Ten only)
D No. 4-3-55, K.S.Lane
Sultan Bazar
HYDERABAD

House Wife)

40
Total No. of Equily Shares taken (Forty only)
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UNDER THE COMPANIES ACT, 1956
(1 OF 1956)
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

PHARMAIDS PHARMACEUTICALS LIMITED

1. The regulations contained in Table ‘A’ of the first Schedule to the Companies Act,

to be 1956 shall not apply to the Company except in so far as they are embodied in the
these following Articles, which shall be tHe regulations of the Company.
2. Interpretation Clause : In the interpretation of these Article, unless repugnant to the

subject or context.




“The Company" or "This Company” : “The Company" or “This Company™ means
PHARMAIDS PHARMACEUTICALS LIMITED

“The Act: "The Act” meansthe “Companies Act” means the "Companies Act, 1956"
or any statutory Modification or re-enactment thereof for the time being in force.

“Board" ; "Board"” means a meeting of the directors duly called and constituted, or
as the case may be, the Directors assembled at a Board.

“Auditors” : ‘Auditors” means and includes those persons appointed as suchforthe
time being by the Company.

“Capital” : “Capital” means the share capital for the time being raised or authorised
to be raised, for the Company.

“Debentures” : "Debentures” include Debenture Stock.
"Dividend" : "'Dividend” includes bonus.

“Directors” : “Directors’ means the Directors for the time being of the Company or,
as the case may be, the Directors assembled at a Board.

“Gender" : Words importing the masculine gender alsoinclude the feminine gender.

“Inwriting” and "“Written™ : "'In Writing and Written” include printing, lithography and
other modes of representing or reproducing words in a visible form.

“Member" : “Member"’ means the duly registered holder, from time to time of the
shares of the Company and includes the subscribers of the Memorandum of the
Company.

“General Meeting" : "General Meeting"” means a meeting of members.

«Annual General Meeting” : “Annual General Meeting” means General Meeting of
the Members held in accordance with the provisions of Section 166 of the Act.

“Extra-ordinary General Meeting" : “extra-ordinary General Meeting” means an
Extra-ordinary General Meeting of the Members duly called and constituted and any
adjourned holding thereol.

“Office " : "Office’ means the Registered Office for the time being of the Company.
“Paid-up” "Paid-up™ includes credited as paid-up

\
“Persons” ; "Persons” includes corporation and firms as well as individuals.

“Register of Members" : “Register of Members: means the Register of Members to
be kept pursuant to the Act.
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"“The Registrar” : “The Registrar”

means the Registrar of Companies Andhra
Pradesh,

“Secretary” : “Secretary” includes a temporary or assistant Secretary and any
person appointed by the Board to perform the duties of a Secretary.

"Seal *: "Seal” means the Common Seal for the time being of the Company,

“Share" : “Share"

"Singular number" : Word importingthe singular number include, where the context
admits or requires, the plural number and vice versa,
"Special Resolution * - "Special Resolution"

shall have the meaning aissignecl
thereto by Section 189 of the Act.

“Year" and “Financial Year" : "Year" meansthe Calendar years and "Financial Year"
shall have the meaning assigned thereto by Section 2(1 7) of the Act.

“Marginal notes: : The "Marginal notes" used in the Articles shalil not affect the
consltruction,

Save as aforesaid anywords or expressions definedin the Actshallif not inconsistent
with the subject or context bear the same meaning in these Articles.

CAPITAL AND INCREASE AND REDUCTION IN CAPITAL
Semount of Capital 3.

"“——_""‘—-—-—-_______

The Authorised Share Capital of the Co a1y is n“—'”"’“?’"“"gc
only) divided Im%ﬁﬁﬂw— (Rupees Ten only) each.

Subject to the provisions of Section 80 of the Act, any preference share may be
issued on the terms that they are or at the option of the Company are liable to be

redeemed on such terms and in such manner as the Company, before the issue of
such shares, may by special resolution determine,

(@)  The directors shall in making the allotments duly observe the provision of the
\
Act.

(b)  The amount payable on application of each share shall not be Jess than 5 per
cent of the nominal amount of the share, :

|
J
!
l
|




(c)  Nothing herein contained shall prevent the Directors from issuing fully paid up
[ = shares either on payment of the entire nominal value thereof in cash or satis-
ko faction of any outstanding debt or obligation of Company.

The Company in General Meeting may from time to time. Increase the Authorised
Capital by the Creation of new shares, such increase to be of such aggregate amount
and to be divided into shares of such respective amounts as the resolution shall
prescribe. The new share shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto as the resolution shall prescribe and in
particular, such shares may be issued with a preferential or qualified right to
dividends and in the distribution of the Company and with a right of voting at General
Meeting of the Company has been increased under the provisions of the Article, the
Directors shall comply with the provisions of Section 97 of the Act.

I | Increase of Capitalby 7.
_ the Company and how
f carried into effect

P Provisions to the 8. On the issue of Redeemable Preference Shares under the provisions or Article 5
‘F'_ apply on Issue of hereof the following provisions shall take effect :

; Hedeamable

: Preference Shares (@) nosuch shares shall be redeemed except out of profits of the Company which
= would otherwise be available for dividend or out of the proceeds of a fresh

I
!_

issue ol shares made lor the pufposa of the redemption.

| §

(b)  no such shares shall be redeemed unless they are fully paid.

(c) the premium, if any payable on redemption must have been provided for out
of the profits of the Company or the Company's Share Premium Account
before the shares are redeemed.

" (d) where any such shares are redeemed otherwise than out of the proceeds of
a fresh issue, there shall out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called the
“Capital Redemption Reserve Account” a sum equal to the nominal amount
of the shares redeemed and the provisions of the Act relating to the reduction
of the Share Capital of the Company shall except as provided in Section 80 of
the Act, apply as if the Capital Redemption Reserve Account were Paid-up
Share Capital of the Company.

——

Subject to the provisions of Section 78, 80, 100 to 105 inclusive of the Act the
Company in General Meeting may, from time to time, by Special Resolution reduce
its Capital and any Capital Redemption Reserve Account or Shares Premium
account in any manner for the time being authorised by law and in particular capital..
may be paid off on the footing that it may be called up again or otherwise. This Article
is not to derogate from any power the Company would have if it were omitted.

Reduction of Capital 9.

Subject to the provisions of Sections 94 of the act the Company in General Meeting
may by an ordinary resolution, from time totime, sub-divide or consolidate its shares,
or any of them and the resolution whereby any share is sub-divided, may determine
that, as between the holders of the resulting from such sub-division one or more of
such shares shall have some preference or special advantage as regards dividend,

Sub-division and con- 10.
solidation of Shates
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11.

12,

13.

capital or otherwise over or as compared with the others or other. Subject to
aforesaid the Company in General Meeting may by an ordinary resolution also
cancel share which have not been taken or agreed or its share capital by the amount
of the shares so cancelled.

The Company shall cause to be kept an Index of Members in accordance with
Section 150 and 151 of the Act.

The Shares inthe Capital shall be numbered progressively according to theirseveral
denominations and except in the manner herein before mentioned no share shall be
sub-divided. Every forfeited or surrendered share shall continue to bear the number
by which the same was originally distinguished.

_The Board shall observe the restrictions as to allotment of shares to the public
contained in Section 69 and 70 of the Act and shall cause to be made the returns as
to allotment provided for in Section 75 of the act.

(a) Where at any time after the expiry of two years from the formation of the
Company or at any time after expiry of one year from the allotment of shares
made for the first time after formation, whichever is earlier, it is proposed to
increase the subscribed capital ofthe Company by allotment of further shares
whether out of unissued share capital or out of increased share capital, then
suchfurther shares shall be offered to the persons who atthe date of the offer,
are holders of the shares of the Company, in proportion, as nearly as
circumstances admit, to the capital paid up onthose shares at that date. Such
offer shall be made by a notice specifying the number f shares offered and
limiting a time not being less than 30 days from the date of the offer within
whichthe offer if not accepted will be deemed to have been declined. After the
expiry of the time specified in the notice aforesaid or on receipt of either

intimation from the person to whom such notice is given that he declines to
accept the shares offered, the Board may dispose of them in such manner as
they think most beneficial to the Company.

(b)  Notwithstanding anything contained in the preceeding sub-clause of the
Company : ' :

(i) by special resolution or

(i) . by an ordinary resolution and with the consent of the Central Govern-
. ment, issue further shares to any person or persons and such person
or persons may or may not include the persons who at the date of the

offer are the holders of the equity shares of the Company.

(c)  Notwithstanding anything contained in sub-clause (a) above, but subject,
however, to Section 81 (3) of the Act, the Company may increase its sub-
scribed capital on exércise of an option attached to the debentures issued or
loans raised by the Company to convert such debentures or loans into shares

* or to subscribe for shares of the Company.
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Share Certificates

15.

16.

17.

18.

18.

20.

Subject to the provisions of these articles and of the Act, the shares shall be under
the control of the Directors, who may allot or otherwise dispose of the same to such
person on such terms and conditions and at such times as the Directors think fit and
full power to give and persons the option to call for or be allotted shares of any class
of the Company either subject to the provisions of Sections 78 and 79 othe Act ata
premium or at par or ata discount and such option being exercisable for such time
and for such consideration as the Directors think fit. The Board shall cause to be
made the returns as to allotment provided for in Section 75 of the Act. Provided that
option or right to call of share shall not be given to any person except with the
sanction of the Company in General Meeting. :

In addition to and without derogation from the powers for that purpose conferred on
the Board under articles 15 and 16, the Company in General Meeting may, subject
to the provisions of Section 81 of the Act, determine that any shares (where forming
part of the original capital or of increased capital or of any increased capital of the
Company) shall be offered to such persons (whether Members or not) in such
proportion and on such terms and conditions and either (subject to compliance with
the provisions of section 78and 79 of the Act) at a premium or at par or at a discount,
such General Meeting shall determine and with full power to give any person
(whether a member or not) the option to call for or be allotted shares of any class of
the Company either (Subject to compliance with the provisions of Section71 and 79
of the Act) at a premium or at par or at a discount, such option being exercisable at
suchtimes and for consideration as may be directed by such General Meeting orthe
provisions what so ever for issue, allotment or disposal of any share.

Any application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any share therein, shall be an acceptance of shares within
the meaning of these Articles and every person who thus or otherwise accepts any
shares and whose name is on the Register shall, for the purposes of these Articles,
be a Member.

The money (il any) which the Board shall, on the allotment of any share being made
by them; require or direct 1o be paid by way of deposit, call or otherwise, in respect
of any shares allotted by them shallimmediately on the inscription of the name of the
allottee in the Register of Member as the holder of such shares, become a debt due
10 and recoverable by the Company from the aliotiee thereof and shall be paid by him
accordingly.

Every Member or his heirs, executors or administrators, shall pay tothe Company the
'-portion of the capital represented by his share or shares which may, for the time
being remain unpaid thereon, in such amounts at such times and such manner, as
the Board shall, from time to time, in accordance with the Company's regulations

require or fix for the payment thereof.

(@) Every Member or allottee of share be entitled without payment, to receive one
centificate specifying the name of the person in whose favour it is issued, the
shares to which it relates and the amount paid up thereon, Such certificates
shall be issued only in pursuance o a resolution passed by the Board and or

-l
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(@)

(b)

(©)

(d)

surrender to the Cornpany of its letter or allotment or its fractional coupons of
requisite value, save in cases of issues against letters of acceptance or of
renunciation or in cases of issue of bonus shares. Every such certificate shall
be issued under the seal of the Company, which shall be affixed in the
presence of two Directors or persons acting on behalf of the Secretary or some
other person appointed by the Board forthe bur‘pose and the two Directors or
their attorneys and the Secretary or some other persons shall sign the share-

" certificate, provided that the composition of the Board permits of it, atleast one

of the aforesaid two Directors shall be a person other than a Managing or a
wholetime Director, particulars of every share, share-certificate issued shall be
entered in the Register of Members against the name of the person to whom
it has been issued indicating the date of issue.

Any two or more joint allottees of share shall, for the purpose of this Article be
treated as a single Member, andthe Certificate of any share, which may be the
subject of joint ownership, may be delivered to any one of such joint owners
on behalf of them, For any further certificate the Board shall be entitled but
shall not be bound to prescribe a charge not exceeding Rupee One. The
Company shall comply with provisions of Section 113 of the Act.

A Director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment of other mechanical means, such as
engraving in metal or lithography, but not by means of a rubber stamp
provided that the Directors shall be responsible for the safe custody of such

“machine, equipment or other material used for the purpose.

No Certificate of any share shall be issued either in exchahge for those which
are subdivided or consolidated or in replacement of those which are defaced,
torn, or old, decrepit, wornout, or where the pages onthe reverse for recording
transfers have been duly utilised unless the certificate in lieu of which it is
issued is surrendered to the Company. No fee shall be charged for a
certificate issued in terms of this Article.

When a new share certificate has been issued in pursuance of clause (a) of
this Article it shall state on the face of it and against the stub or counterfoil to
the effect that itis issued in lieu of share certificates No. subdivided/replaced/
on consolidation of shares.

.If share certificate is lost or destroyed, a new Certificate in lieu thereof shall be

issued only with the prior consent of the Board and on payment of such fee,
not exceeding rupees two as the Board may from time to time fix and on such
terms, if any, as to evidence and indemnify as to payment of out of pocket ex-

_pensesincurred by the Company in investigating evidence, as the Board think

fit.

When anew share certifitate has been issued in pursuance of clause (c) of this
Article, it shall state on the face of it and against the stub or counterfoil to the
effect that it is 'Duplicate in lieu of share Certificate No.
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‘The word duplicate’ shall be stamped or punched in bold letters across the
face of the share certificate.

(¢) Where a new share-certificate has been issued in pursuance of clause (a) or
clause (c) of this Article particulars of every such share shall be entered in a
Register of Renewal and duplicate Certificate indicating against the names of
the persons to whom the certificate is issued the number of the persons to
whom the certificate is issued the number and the date of issue of share
certificate in lieu of which the new certificate is issued and the necessary
changes indicated in the Register of Members by suitable cross reference in
the "Remarks" column.

()  Allblank forms to be issued for issue of share certificates shall be printed and
printing shall be done only on the authority of a resolution of the Board. The
blank forms shall be consecutively machine-numbered and the forms and the
blocks, engravings, facsimiles and hues relating to the printing of such forms
shall be kept in the custody of the Secretary or such other person as the Board
may appoint for the purpose and the Secretary or the other person aforesaid
shall be responsible for rendering account of these forms to the Board.

(g) . The Managing Director of the Company for the time being or if the Company
has no Managing Director, every Director of the Company shall be responsible
for the maintenance, preservation and safe custody of all books and docu-
ments relating to the issue of share certificate except the blank forms of share
certificates referred to in sub-article (f).

(h) Al books referred in sub-article (g) shall be preserved in good order perma-
~ nently.

If any share stands in the names of two r more persons, the person firstnamed in the
Register shall as regards receipt of dividends or bonus, r service of notices all or any
other matter connected with the Company, except voting at meetings and the trans-
fer of the shares, be deemed the sole holder thereof but the joint holders of a share
shall be severally as well as jointly holders of a share shall be severally as well as
jointly liable for the payment of all instalments and calls due in respect of such share
and tor all ncldents thereol according to the Company's regulations.

Company not bound to recognise any interest in share other than that of registered
holder :- Except as ordered by a court of competent jurisdiction as by law required,
{he Company shall not be bound to recognise any equitable, contingent, future or
partial interest in any share, or (except only as is by these Articles otherwise
expressly provided) any right in respect of a share other than an absolute right
thereto, in accordance with these Articles, thereof; but the Board shall be at liberty
at their sole discretion to register any share in the joint name of any two or more
persons or the survivors of them.

]
None of the funds of the Company shall be applied in the purchase of any shares of
the Company, and it shall not give any financial assistance for or in connection with
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the purchase or subscription of any shares in the Company or in its holding
Company save as provided by Section 77 of the Act.

UNDER WRITING AND BROKERAGE

25. Subject to the provisions of Section 76 of the Act the Company may at any time pay
a commission to any person in consideration of his subSériblng,agreaing to sub-
scribe (whether absolutely or conditionally) for any shares of debentures in the
Company, or procuring or agreeing to procure subscription (whether absolute or
conditional) for any shares or debentures in the Company, but so that the commis-
sion shall not exceed in the case of shares five per cent of the price at which the
debentures are issued. Such commission may be satisfied by payment of cash or
by allotment of fully or partly paid shares or partly'ln one way and partly in the other,

26. The Company may pay a reasonable sum_bfor brokerage. mm may be lﬂ‘
INTEREST OUT OF CAPITAL

Interest may be paid out of Capital:

The Board may, if it thinks fit, agree to and receive from any Member willing to
advance the same, all or any part of the amounts of his shares beyond the sums
actually callod up and upon the monies so paid in Advance or upon so much thereof,
fromtime totime, and at any time thereafter as exceeds the amount of the calls then
made upon and due inrespect of the shares on account of which such advances are
made, the Board may pay or allow interest on such rate not exceeding without the
sanction of the Company in General Meeting, 9 per cent per annum, as the member
paying the sum in advance and the Board agree upon provided that money paid in
advance of calls shall not confer a right to dividend or to participate in profits. The
Board may agree to repay at any time amount so advanced or may atany time repay
the same upon giving to the Member three months notice in writing.

VOTING ON ADVANCE CAPITAL
27.  No member paying any such sum in advance shall be entitled to voting rights in
respect of the money so paid by him until the same would but for such payment,

becomes presently payable.

CALLS

The Board may, from time to time, subject to the terms on which any shares may,
have been issued and subject to the condition of allotment, by a resolution passed
atameeting of the Board (and not by circular resolution) make such calls as it thinks
fit upon the Members in respect of all monies unpaid on the shares held by them re-

spectively and each Member shall pay the amount of every call so made on him to
the person or persons and at the times and places appointed by the Board. A call
may be made payable by instalments,

Thirty days notice in writing of any call shall be given by the Company specifying the
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35.

36.

37.

time and place of paymenl and the person or persons to whom such call shall be
paid.

Acallshallbe deemed or have been made at thetime when the resolution authorising
such call was passed at a meeting of the Board.

The Joint-holders of a share shall be jointly and severally liable 10 pay all calls In
respect thereof.

The Board may from time to time at its discretion, extend the time fixed for the
payment of any call and may extend such time as to all or any of the Members who

from residence at a distance or other cause, the Board may deem fairly entitled to

such extension; but no Member shall be entitled to such extension save as a matter
of grace and favour.

If any Member fails to pay any call due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest
onthe same fromthe day appointed for the payment thereoftothe time of actual pay-
ment at such rate as shallfromtime to time be fixed by the Board not exceeding 18%
per annum but nothingin this article shall render it obligatory for the Boardtodemand
or recover any interest from any such Member.

Any sum, which by the terms of issue of a share becomes payable and on allotment
or at any fixed date, whether on account of the nominal value of the share or by way
of premium shall for the purposes of these Articles be deemed to be a call duly made
and payable on the dates on which by terms of issue the same become payable and
in case of non-payment all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture for otherwise shall apply asif such sumhad become
payable by virtue of a call duly made and notified.

Neither the receipt by the Company of a portion of any money which shall from time
{0 time be due from any Member 10 the Company in respect of his shares, either by
way of principal or interest, nor any indulgence granted by the Company in respect
of the payment of any such money, shall preclude the Company from there after
proceeding to enforce a forfeiture of such shares as hereinafter provided.

Company to have Lienon share : The Company shall have afirst and paramount lien
upon all the shares (other than fully paid-up shares) registered in the name of each
Member (whether solely or jointly with others) and upon the proceeds of sale thereof
for all monies (whether presently payable or not) called or payable at fixed time'in
sespect of such shares and no equitable interestinany share shall be created excef:t
uponthe footingand conditionthat Articles 23isto havefull effect: andsuchlienshall
extend to all dividends from time to time declared in respect of such shares. Unless
otherwise agreed, the registration of a transfer of shares shall operate as awaiver of
the Company’s lien, if any, on such shares.
1

For the purpose of enforcing such lien the Board may sell the shares subject thereto
in such manner as they shall think fit and for the purpose may cause to be issued a

10




duplicate certificate in respect of such shares and may authorise on of their members
1o execute a transfer thereof on behalf of and in the name of such Member. No sale
shall be made until period as aforesaid shall have arrived and until notice in writing |
of the intention to sell have been served on such Member or his representatives and

default shall have been made by him or them in payment, fulfilment, or discharge of |
such debts, liabilities or engagements for fourteen days after such notice. }

Agpication of 38.  Thenet proceeds of any such sale shall be received by the Company and applied in
ds of sale ortowards payment of such part of the amount in respect of which the lien exists as
is presently payable and the residue if any, shall (subject to a like lien for sums not
presently payable as existed upon the shares before the sale be paidtothe persons
entitied to the shares at the date of the sale).

Forfsiture of Shares 39.  Ifmoney payable onshares are not paid Notice to be givento Member; if any Member
fails to pay any call or instalment of a call on or before the day appointed for the
payment of the same or any such extension thereof as aforesaid the Board may, at
any time thereafter, during such time as the call or instalment remains unpaid, give
notice to him requiring him to pay expenses that may have been incurred by the
Company by reasons of such non-payment.

FORFEITURE OF SHARES

Foreture of Shares 40.  Terms of Notice : The notice shall name a day (notbeing less than fourteen daysfrom
the date of the notice) and a place on and at which such call or instalment and such
interest thereon at such rate not exceeding 10 percent per annum as the Directors
shall determine from the day on which such call or instalment ought to have been
PAId > eninmem—— -n-n; are to be paid. the notice shall also state that in the
event of non-payment on or before the time and at the place appointed, the shares

in respect of which the call was made or instalment is payable will be liable to be
forfeited.

= oefault of payment  41.  Ifthe requirements of any such notice as aforesaid not be complied with every or any
Fares share in respect of which such notice has been given may at any time thereafter
\ before payment of all calls or instalments, interest andhexpemses due in respect
thereof, be forfeited by a resolution of the Board to that effect. Such forfeiture shall
include all dividends declared or any other monies payable in respect of the forfeited

share and not actually paid before the forfeiture.

oeilureto 42, When any share shall have been so forfeited, notice of the forfeiture shall be givento
the Member in whose name it stood immediately prior to the forfeiture and an entry
of the forefiture, with the date thereof shall forthwith be made in the Register of
Members, but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or to make any such entry as aforesaid.

43.  Any share so forfeited shall be deemed to be the property of the Company and be
sold, reallotted, or otherwise disposed off, either to the original holder thereof or to
any other person, upon such terms and in such manner as the Board shall think fit.
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Any Member whose shares have been forfeited shall, notwithstanding the forfeilure
be liable to pay and chall forth with pay 1o the Company on demands all calls,
instalments, interest aneleuewses e Or in respect of such shares at the
time of the forfeiture, together with interast thereon from the time of the forfeiture untll
payment at such rate not exceeding 10 per cent per annum as the Board may
determine and the Board may enforce the payment thereof if thinks fit.

The forfeiluro of a share shall involve axtinction, at the time of the forfeiture of all
interestinand all claims and demands against the Company, inrespect ofthe shares
and all other rights incidental 10 the share, except only such of those rights as by
these Articles are expressly saved

A declaration in writing that the deciarent is a Director or Secrelary of the Company
and that a share in the Company has been duly forfeited in accordance wilh these
Articles and a date stated in the cactaration shall be conclusive evidence of the facls
thercin stated as against all persons claiming 1o be enlitled to the shares.

Upoh any sale after fo:feiture or for enforcing a lien in purported exercise of the
powers herein belore given, the Board may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchaser's name 1o be
entered in the Register in respect of the shares sold, and the purchaser shall not be
bound lo see to the regularity of the proceedings, or 1o the application of the
purchase money, and after his name has been entered in the Register in respect of
such shares, the validity of the sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damage only and against the
company exclusively.
The Board may at any lime before any share so forfeited shall have been sold,
reallotted or otherwise disposed of, annul the forfeiture thereof upon such conditions
as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

i gy -

49.

51.

52.

The Company shall kéerﬁ a Registerofomfars" and therein shall be fair}y and dis-
tinctly entered particulars of every transfer or transmission of any share.

The instrument of transfer shall be in writing and in the prescribed form under
Companies (Central Government General Rules and Forms 1859). All the provisions
of Section 108 of the C‘or'npanias Act and of any statutory modiflication thereof for Lthe
time being shall be duly complied with in respect of all transfers shares and the
registration thereof.

Every such instrument of transfer shail be executed both by the transferor and the
transferee and the transferor shall be deemed to remain the holder of such share until

the name of the transferee thereof.
1

The Board shall have power on giving not less than thirty days previous notice by
advertisement in a newspaper circulating in the district in which the registered office




== of the Company is situated to close the transfer books, the register of Member'olr
register of Debenture holders such time or times and for such period or periods not

- exceeding thirty days at time and not exceeding in the aggregate forty-five days in
each year; as to it may seem expedient.

. Dw=ctors may refuse 53. Subject to the provisions of Section 111 of the Act, Section 22 (a) of the Securities

= Segister Transfers contracts (Regulation) Act, 1956 and to any other law for the time being in force, the

Board may, within one month from the date on which the instrument of transfer was

delivered to the Company, decline to register any transfer of shares and, in the case

of shares not fully paid up, may refuse to regislé_:r atransferto a transrer’ee of whom

they do not approve. If the Board refuses to register the transfer of any shares.

Company shall, within one months from the date on which the instrument of transfer

was lodged with the Company send 1o the transferee and the transferor notice of the

» refusal. Registration of a transfer shall not be refused on the ground of the transferor

being either alone or jointly with any other person or persons indebted to the
company on any account whatsoever except lien on shares.

! o scpscation 54, Wherein the case of partly paid shares an application for registration is made by the
: Transferor the Company shall give notice of the application to the transferee in

- accordance with the provisions of Section 110 of the Act.

|
m& more  55.  Incase ofthe death of any one or more of the persons named in the Hegister orMem-
mmhorers of Share bers as the joint-holders of any share, the survivor or survivors shall be the only
o Suvwors person recognised by the Company as having any title to or interest in such share,
-~ ’ but nothing herein contained shall be taken to release the estate of a deceased
B jointholder from any liability on shares held by him jointly with any other person.

Shares of 56.  Theexecutors oradministrators or holders ofa succession certificate orthe legalrep-

resentatives of a deceased Member (not being one or two more joint-holders) shall
be the only person recognised by the Company as having any titleto the shares reg-
istered in the name of such Member, and the company shall not be bound to
recognise sucliexeculors, or administrators or holders of a succession certilicate or
the legal represenlalives unless such executors or legal representalives shall have
first obtained probate or Letter of Administration or Succession Certificate as the
case may be, from a duly constituted court inthe Union of India: provided that inany
case where the Board in its absolute discretion thinks fit, may dispense with produc-
tion of probate or Administration or Succession Certificate, upon such terms so asto I
indemnity; or otherwise as the Board in its absolute discretion may think necessary
and under Article 158 register the name of any person who claims to be absolutely
entitled to the shares standing in the name of a deceased Member, as a Member.

No share shall in any circumstance be transferred to any infant, insolvent or person
of unsound mind.

58 Subjecttothe provision of Articles 55 and 56, any person becoming entitledto shares
in consequence of the death, Iu}racy. bankruptcy or insolvency of any Members, or
any lawlul means otherthanby a transferin accordance with these Articles may, with
the consont of the Board (which it shall not be under any obligation to give), upon pro-
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ducing such evidence that he sustains the character in respect of which he proposes
1o act under this Article or of his title, as the Board thinks sufficient, either be regis-
tered himself as such holder provided, nevertheless that if such person shall electto
have his nominee registered he sndmm by executing in favour of his
nominee as instrument of transfer in accordance with the provisions herein con-
tained and until he does so, he shall not be freed from any liability in respect of the
shares.

Aperson entitled to ashare by wansmission shall, subject to the right of the Directors
to retain such dividends or money has heseinafter provided, be entitled to receive,
and may give discharge for, and dividends or other monies payable in respect of the

share.

The transler or transimission of shares inthe Company shall not be subjectlo thelevy
of any fee by the Company. \

Thoe company shall incur no liability o responsibility whatsoever in consequence of
its registering or giving effect o any transfer of shares made or purporting to be made
by any apparent legal owner thereol (as shown or appearing In the Register of Mem-
bers) o the prejudice of persons having or claiming any equitable right, title, or
interest to or inthe said shares, notwithstanding that the Company may have had no-
lice of such equitable right, title or interest or notice prohibiting registration of such
wransfer and may have enlitled such netice, or referred thereto, in any book of the
Company, and the Company shall not be bound or required to regard or altend or
give effect to any notice which may be give to it of any equitable right, title or interest,
or be under any liability whatsoever for refusing or neglecting soto do thoughit may
have been entered or referred to in some books of the Company; but the Company,
shall nevertheless be at liberty to regard and attend to any notice, and effect thereto

it the Board so thinks fit.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

Coples of the Memorandum and Articles of Assoclation of the Company and other
documents referred toin Section 39 of the Act shall be sent by the Company to every
member at his request within seven days of the request on payment of the sum of
F!upées one for each copy.

BORROWING POWERS

Subject to the provisions of Section 292 of the Act and or these Articles, the Board
may, from time to time at its discretion, by a resolution passed at a meeting of the
Board, accept deposits from Members, either in advance of calls or otherwise, and
generally raise or borrow or secure the payment or any sum or sum of money for the
Company. Provided however where the monies to be borrowed together with the
manies already borrowed (apart fromtemporary loans obtained fromthe Company's
bankers in the ortiinary course of business) exceed the aggregate of the paid up
capital of the Company and iis free reserves (not being reserves set apart for any
specific purpose) the Board shall not borrow such monies without the consent of the
Company in General Meeting.
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The Payment or repayment of monies borrowed as aforesaid may be secured insuch
manner and upon such terms and conditions in all respects as the Board may think
fit, and in particular by a resolution passed at a meeting of the Board (and not by
circular resolution) by the issue of debenture stock of the Company, charged upon
all or any part of the property of the “Company (both present and future) including
its uncalled capital for the time being, and debentures, debenture stock and other
securities may be made assignable from any equities betweenthe Company andthe
person whom the same may be issued.

Any debentures, debenture stock or other securities may be issued at a discount,
premium or otherwise and may be issued on conditions that they shall be convert-
ible into share of any denomination and with any privileges and conditions as 10
redemption surrender, drawing, allotment of shares on attending (but not voting) at
General Meeting appointment of directors and otherwise. Debentures with right of
conversion into or allotment of shares shall be issued only with the consent of the
Company in General Meeting.

The Board shall cause a proper Register to be kept in accordance with the provisions
of Section 143 of the Act of all mortgages, debentures and charges specifically
alfecting the property of the Company and shall cause the requirements of Section
118, 135 and 127 to 144 (both inclusive) of the act in that behalf to be duly complied
with.

The Company shall if at any time issues debentures, keep a Register and index of
Debentures.

MEETING OF MEMBERS

General Meet- 68,

2 Summary

The Company shall in each year hold a General Meeting as its Annual General
Meeling in additionto any other meeting inthatyear. All General Meetings other than
Annual General Meeting shall be called extra-ordinary General Meetings, the first
Annual General Meeting shall be held within eighteen months from the date of
incorporation of the Company and next Annual General Meeting shall be held within
six tmonths alter the expiry of the financial year in which the first Annual General
Meeting was held and thereafter an Annual General Meeting shall be held within six
months alter the expiry of each financial year, provided that not more than filteen
months shall elapse between the date of one Annual GeneralMeeting and that of the
next. The notice calling the Meeting shall speciy it as the Annual General Meeting.
Every Member of the Company shallbe entitled to attend either in person or by proxy
and the Auditor of the company shall be the right to attend be heard which concerns
him as Auditor. At every Annual General Meeting of the Company there shall be laid
on the table the Directors Report and Audiited Statement of Accounts. Auditors
Report (if not already incorporated in the Audited Statement of Accounts), the proxy
Register with Proxies and the Registers of Director's share holdings which latter reg-
ister shall remain open and accessible during the continuance of the meeting. The
Board shall prepare Annual list of Members, summary of the Share Capital, Balance
Sheet and Profit and Loss Account and forward the same to the Register of
Companios, Andhra Pradesh, in accordance with Section 159, 161 and 220 of the
Aclt
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The Board may whenever it {hinks fit, call an Extra-ordinary General Meeting and it
shall doso upon a requisition in writing by any Member or Members holding in the
aggregatenot less than one tenth of suchof the paid up capital asat that date carries
the right of voting in regard to the matter in respect of which the requisition has been

made.

Any valid requisition so made by Members must state the object or objects of the
meeting proposed (o be called and must be signed by the requisitionists and be
deposited at the office; provided that such requisition may consist of several
documents in lieu like from each signed by one or more requisitionists.

Upon the receipt of any such requisition, the Board shall forthwith call an Extra-
ordinary General Meeling and if they do not proceed within twentyone days from the
requisition being deposited atthe Office to cause a meelingto be called ona day not
later than 45 days from the date of deposit of the requisition, the requisitionists or
such of their number as represe sither a majority in value of the paid up-share
capital hold up by all of them or not less than one tenth of such of the pald-up share
capital of the Company asisreferredtoinSection 169 (4) ofthe Act, whicheverisless,
may themselves call the meeting but in either case any meeting sO called shall be

held three months from the date of the delivery of the requisition as aforesaid.

Any Meeting called underthe “foregoing” Article by the requisitionists shallbecalled
inthe same manner, as nearly as possible as that in which meetings are 10 be called

by the Board.

Twenly one day’s notice of alleast of every General Meeting, Annual or Extra-
ordinary, and by whomsoever called, specifying the day, place and hour of meeting
andthe General nature of the businesstobe transacted there at, shall be giveninthe
manner hereinalter provided to such persons as are under these Arlicies entitled Lc
receive notice from the Company, provided that in the case of an Annual Genera
Meeting with the consent of Members holding not less than 95% of such part of the
paid-up share capilal of the Company as gives a right to vote at the meeting, ¢
meeling may be convened by a shorter notice in the case of an Annual Genere
Meeling if any business other than (1) the consideration of the accounts, balanci
sheels and-brepons_ol the Board of Directore and Auditors, (il) the declaration ¢
dividend, (ilf) the appointment of Directors in place of those retiring (iv) the appoin
ment of and fixing of the remuneration of the Auditors, is be transacted and in th
case of any other meeting in any event, there shall be annexed to the notice |
Meeting astatement setting out all material facts concerning each such item of bus
ness, including in particular the nature of the concern of interest if any, therein
every Director and the Manager (if any), where any such item of business relatest
or affects any other Company, the extent of share holding interest in that Compai
of every Director and the Manager, if any, of the Company. Where any item
business consists of the according of approvalto any document by the meeting U
time and plag:e where the document canbe inspected shall be specified inthe stal

ment aloresaid.

The Mumm to give any such notice as aforesaid to any of 1

i6
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Members, or the non-receipt thereof, shall not invalidate any resolution passed at
such Meeting.

No General Meeting, Annual or extra-ordinary shall be competent to enter upto,
discuss or transact any business which has not been mentioned inthe notice or no-
tices upon which it was convened.

Five Members present in person shall be quorum for General Meeting. A body
corporate being a member shall be deemed to be personally present if is repre-
sented in accordance with Section 187 of the Act. No business shall be transacted
at any General Meeting unless the requisite quorum shall be present. i

If within half an hour from the time appointed for holding a Meeting of the Corhpany,
a quorum shall not be present, the meeting if convened or upon the requisition of
Members, shall stand dissolved, but in any other case the Meeting shall stand ad-
journed to the same day in the next week or if that day is public holiday until the next
succeeding day which is not a public holiday at the same time and place or to such
other day and at such other time and place within the city in which the office is
situated as the Board may determine and if at such adjourned meeting a quorum is
not present within half-an-hour from the time appointed for holding the meeting the
members present shall be quorum to transact the business of for which the meeting
was called.

The Chairman of the Board of Directors shall be entitied to take the chair at every
General Meeting or if there be no such chairman, or if at any meeting he shall not be
present within 30 minutes of the time appointed for holding such meeting or is unwill-
ing to act, the Directors present shall elect one from amongst themselves to be the
Chairman of the meeting in default of their doing so, the members present shall
choose a Director as Chairman, and if no Director present, or if all Directors present
decline to take the chair, then the members present shall choose one of their
members to be the Chairman.

No business shall be discussed at any General Meeting except the election of a
Chairman, whist the chair vacant.

The chairman with the consent of the meeting may adjourn any meeting fromtime to
time and from place to place but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting in which the adjourn-
ment took place.

At any General Meeting a resolution put to vote of the Meeting shall be decided on
a show of hands, unless a poll is (before or) onthe declaration of the result of the

show of hands demanded by atleast five Members having the right to vote on the
resolution and present in person or by proxy, ur by the Chairman of the Meeting or
by any Member or Members holding not less than one tenth of the total voting power
inrespect of the resolution or by any Member or Members presentin person or proxy
holding share in the Company conferring a right to vote on the resolution being
shares onwhich an aggrogate sum has been paid up which is not less than one tenth
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of the right and unless poll is so demanded, a declaration by Chairman that a
resolution has, in a show of hands, been camied unanimously, or by a particular
majority, or lost and an entry to that eflect i the Minute Books of the Company shall
be conclusive evidence of the fact, without proof of the number of proportion of the
votes recorded in favour of of agu‘tlu-:nhn-

in the case of an equality of votes the Chairman shall both on a show of hands and
ata poll (if any) have a Casting vote in addition to the vote or votes to which he may
be entitled as a Member.

(a) Beforeoronthe deciaration of the result of the voting on any resolution.on a
show of hands, poll may be ordered to be taken by the chairman of meeting
on his own motion and shall be ordered to be taken by him ona demand made
in that behalf by any mamber or members present in person or by proxy and
holding shares in the company which confer apowertovoteon the resolution;
not being less than one tenth of the total voting power in respect of the
resolution, or on which an aggregate sum of not less than fifty thousand

rupeashaSboenpa'dw.

(b) .The demand for a poll may be withdrawn at any time by the person or persons
who made the demand. _

Where a poll is tobe takenthe Chairman of the Meeting shall appoint two scrutineers
to scrutinise the voter given on the poll and to report thereon to him. One of the
scrutineers so appointed shall always beam(nmt:eing an officer or employee
of the Company) present at the meeting, provided such a Member is available and
willing to be appointed. The Chairman shall have power at any time before the result
ofthe pollis declared toremove ascrutineer from office and fillvacancies in the office
ofscrutinaqrariskwfmmsuchrenwvalorlrmnany other cause. :

Any poll duly demanded onthe election of Chairman of ameeting or onany question
of adjournment shall be taken at the meeting forthwith. '

The demand for a poll except on the question of the election of the Chairman and
an Adjournment shall not prevent the continuance of ameeting for the transaction
any business other than the question on which the poll has been demanded.

VOTE OF MEMBERS

87.

No member shallbe entitled to vote either personally or by proxy for another Mem
at any General Meeting or a class of share holders either upon a show of hands
uponapollin respect of any share registered in his name on which any calls or
sums presently payable by him have been paid or in regard to which the Com
has exercised, any right of lien.

!
Subiject to provisions of these Articles and without prejudice to any special privil
orrestrictions as tovotingforthetime being attachedtoany class of shareforthe

being forming part of the Capital of the Company every Member, not disqualified




the last proceeding Article shall be entitled to be present and to speak and vote at
such meeting, and on a show of hands every Member whether presentin person or
by proxy shall be in proportion to his share of the paid-up equity capital of the
Company provided, however, if any preference share holder be present at any
meeting of the Company, same as provided in clause (b) of sub-section (2) of Section
87, he shall have a right to vote only on resolution placed before the meeting which
i directly affects the rights attached to his preference shares.

w o=Ewm O OWw

Ssegnpersonorby 89, Subject tothe provisions of these Articles votes may be given either personally or by
o, proxy. A body corporate being a Member may vote either by a proxy or by a repre-
sentative duly authorised with Section 187 of the Act and such representative shall
be entitled to exercise the same rights and powers (including the right to vote by

a
]
3 proxy) on behalf of the body corporate which he represents as that body could ex-
d ercise if it were an individual Member.

] SesswmmentofProxy  90.  Every proxy (whether a Member or not) shall be appointed writing under the hand of
d the appointer or his attorney, or if such appointeris a corporation under the Common
seal of the Corporation, or be signed by an officer or an attorney duly authorised by

it, and any committee or guardian may appoint such proxy. The proxy so appointed
s shall not have any right to speak at the meetings.

fora 91, NoMember present by proxy shall be entitle to vote on a show of hands, unless such

s mnm Member is a body Corporate present by a proxy who is not himself a Member, in
e o7 2 Show of hencs which case such proxy shall have avote on the show of hands as if he were Member. '
-
d 82. Theinstrument appointing proxy and the power of attorney or other authority (if any)
it under which it is signed or a notarially certified copy of that power or authority, shall .
e be deposited at the office not later than forty-eight hours before the time for holding
the meeling at which the person named in the Instrument proposes to vote, and in
defaultthe instrument of proxy shall not be treated as valid. No instrument appointing
n a proxy shall be valid after expiration of twelve months from date of execution.
Every instrument of proxy whether for a specified meeting or otherwise shall, as early
of as circumstance will admit be in any of the form set out in Schedule IX of the Act.
of

No objection shall be made to the validity of any vote, except at the meeting or poll
at which such vote shall be tendered and every one whether given personally or by

proxy, not disallowed at such meeting or poll shall be deemed valid for all purposes
of such meeling or poll whatsoever.

er

The Chairman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a poll shall be the
sole judge of the validity of every vote tendered at such poll.

4

S See= 96 (a) The Company shall cause minutes of proceedings of every General Meeting
- to be kept in accordante with Section 193 of the Act.

<3 B

(b)  Any such minutes shall be evidence of the proceedings recorded therein,




{c)  Thebook containingthe minutes of proceedings of General Meetings shall be

kept at the office and shall be open, during business hours, for such periods

| not being less than two hoursin each day as the Director may determinetothe
Inspoction of any Momber without charge.

DIRECTORS

Directors g7.  Untilotherwise determined by General Meeting, the number of Directors shall neither
be less than three nor more than twele Inclusive of the ex-officio Directors, nominee
Directors, Technical Directors, Special Directors and Debenture Directors, alternate

whole time and additional directors ¥ any.

7 First Directors 98. The following shall be the First Divectors of the Company :

1. SRI GHISULAL JAIN
b 2. SRISUBHASH LALWANI

Directors may fill up g9,  Subjecttothe provisions of Section 260, 261 and 234 (6) of the Act, the Directors shall
vacancies and Add to have power at any lime and from time to time to appoint any person as a Director
their number either to fill a casual vacancy or as addition the Board, but so that the total number
of Directors shall not at any timer exceed the maximum number fixed as above. Any
Director appointed to fill a casual vacancy shall hold office only upto the date upto
which the Director in whose place heis appointed would have held office itIs has not
been vacated. Any person appointed as an additional Director shall hold office only
uptothe conclusion ofthe next Annual General Meeting of the Company, buthe shall

be eligible for re-appointment at such meeting.

Tenure of Office of 100, Without prejudice to the powers of Directors under Article 100 the Company in

substitute Directors or General Meeting may appoint any person to be aDirector eitherto fill casual vacancy

Additional Directors or as an additional tothe Board. A person appointedto fill a casual vacancy shall hold
office only upto the date on whichthe Directorin whose place heis appointed, would
have held office if he had not been vacated. ;

Appointment of Ater-  101. The Directors of the Company appoint an Alternate Director to act for a Director
nate Directors (hereinatter called the original Director) during his absence for a period of not less
than three months from the State in which meetings of the Board are ordinarily held.
An alternate Director shall vacate office if any when the original Director returns to
State, any provision in the Act or in these Articles for the automatic re-appointment
of retiring Director in. default or of another appointment shall apply to the original
Director and not to the Alternate Director. ]
Special Directors 102. ) Subiject to the provisions of Section 255 of the Act, the Company may, as result
of special arrangement arrived at with any person or body corporate, ailou’
such person's Body Corporate’s nominating (including power 10 replace u‘
romove) roprosentative on the Board of the Company. This discretion sh '

vest in Board of Directors.

ii) The Directors appointed under the provisions of Sub-Clause (i) above shall

20
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deemed ex-olfficio Directors within the meaning of these Articles. The ex-officio
Directors as aforesaid shall not be liable to retire by rotation nor shall their
number taken into account for determining the number of Directors liable to
retire by rotation.

(@)

(b)

Notwithstanding anything to the contrary contained in these Articles,
(but subjectsto the provisions of the Act) so long as any monies remain
owing by the Company to the Industrial Credit and Investment Corpo-
ration of India Limited (I.C.I.C.1), Industrial Development Bank of India
(1.D.B.1), Industrial Finance Corporation of India (I.F.C.1), Life Insurance
Corporation, any other Credit Corporation, or Body (eacr'l of which
ICICI, 1DBI, IFCI, Finance Corporation, Credit, Corporation or Body Is
hereinafter in this Article referred to as “The Corporation) out of any
loans granted by them to the Company by direct subscription or private
placement or so long as the Corporation holds and Equity and or/
preference shares of the Company as a result to underwriting and/or
direct subscription the corporation shall have a right to appoint from
time to time, any person as non-whole time Director (which Director is
hereinalter referred to as Corporation”) onthe Board of Directors of the
Company and to remove from such office any person so appointed and
to appoint any other person in his place.

The Corporation Director appointed as aloresaid shall not be required
to hold any share qualification in the Company nor shall he be liable to
the provision of retirement of Directors rotation. Subject as aforesaid,
the Corporation Director shall be entitled to the rights and privileges be
subject tothe same obligations as any other non-whole time Director of
the Company.

The Corporation Director appointed as aforesaid shall hold office so
long as any monies remain owing by the Company to the Corporation
or so long as the Corporation hold Debentures in the Company as a
result of direct subscription or private placement or so long as the
Corporation hold any equity/or preference Shares of Company as a
result of underwriting and/or direct subscription and the Corporation
Director appointed as aforesaid shall ipso facto/vacate office immedi-
ately the monies owing by the Company to the Corporation are paid off
or on the Corporation ceasing to hold Debentures or Shares in the
Company.

The Corporation Director appointed by the Corporation under this

Anrticle as well as the Corporation shall be entitled to receive notices of
all General Meetings of the Committee of which the Corporation Direc-
tor is a Member and also minutes of such meetings. The Company shall
pay the Corporation Director normal allowances, other remuneration,
travelling and boarding expenses as applicable to other non-wholetime
Directors of the Company, provided that if such Corporation Director is
an Officer of Reserve Bank of India (RBI) or IDBI otherwise decides no
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sitting fees or any other remumeration shall be payable to him but that
the Company shall resmbasse R8I or IDBI as the case may be, the
amounts paid or payable umder the rules or RBI or IDBI to such
Corporation Director on account of travelling and halting allowances
and any other expenses for aending any General Meeting or Meeting
of the Board or Commitsee of the Company.

(iv) In connection with any Coliaboration arrangement with any Company or
Corporation or any fism or pesson for supply of technical know-how and/or
_ machinery or technical adwice the Directors may authorise such Company,
Corporation, firm or person (hersinalter in this clause referred to as “Collabo-
rator”) to appoint, from time, any one Or more person(s) as Director(s) of the
Company (hereinafter refemedito as “Special Director(s)” and may agree that
such Special Director(s) shall not be kable to retire by rotation and need not
possess any qualification shares 10 qualify him for the office of such Director,
so however that such Special Director shall hold office so long as such col-
laboration arrangements or 2t any time thereafter. The collaboration arrange-
ments or at any time thereaier. The collaborator may at any time from time to
time remove any such Special Director(s) appointed by it and may atthe time
of such removal and also the case of death or resignation of the person so
appointed, at any time, appoint any other person(s) as Special Director(s) in
his place and such appointment or removal shall be made in writing signed by
such Company or Corporation or any Partner or such person and shall be
delivered to the Company at its Registered Office. It is clarified that every
Collaborator entitied 1o appoint a Director and so that if more than one.
Collaboratoris so entitled there may be at any time as many, Special Directors
~asthe Collaborators are eligible to make the appointment. Every Collaborator
entitled to appoint Directors under this Articles may appoint one or more
person(s) as Director(s).

No share qualification shall be necessary for any Director.

The remuneration of every Director, inclusive of the Alternative Director, if any andthe
Debenture Director, if any, or a Special invitee if any, shall be such sum as may be
prescribed by the Act or the Central Government from time to time for every meeting
or the Board of a Committee Directors attended by him. Notwithstanding any thi
contained in the Article the Directors may at any time and from time to time at the
absolute discretion resolve, without being boundto do so, for reasons of commerci
expediency, to waive or forge a part or the whole of the remuneration payable to
or more of them under the aforesaid Article.

(@) Ifany Director being willing shalt be called upon to leave and reside away frc
his usual place of residence onthe Company's business, or to perform ext
services (which expression shallinclude the work done by a Director in signii
certificates or Debentures issued by the Company; or work done by him as
member of any Committee appointed by the Directors in terms of thes
Articles) the Directors may have an arrangement with such a Director f¢
special remuneration for the extra services performed either by way of salz
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orcommission, or by way of participation in profits or by afixed sum of money
and such remuneration may be either in addition to or in lieu of his remunera-
tion.

(b)  ADirector shall also be paid in additionto the fee for attending meetings of the
Board and Committee, a fair compensation to cover his travelling lodging,
& boarding and other expenses incurred by him in the process of attending the
meeting of the Board or Committees at a venue in municipal limits whereof, he
is not ordinarily a bonafied resident. The Directors shall be entitled to be
reimbursed any travelling and other expenses incurred in connection with the
business of the Company.

ofce of Direc-  108.  The Office of directors shall be vacated on happening of any of the following :

o= vacated
(@) Heis found to be of unsound mind by a Court of Competent jurisdiction; or

(b)  Heis adjudged an insolvent; or
(c) He applies to be adjudicated as insolvent: or

(d)  Hefailsto pay any call made on him in respect of shares of the Company held
by him, whether alone or jointly with others, with in six months from the date
fixed for the payment of such calls unless the Central Government has by no-
tilication in Official Gazette removed the disqualification incurred by such fail-

A EA ure; or

(e) If the provision of the Section 314 (1) are contravened and therefore, he is
deemed to have vacated office under sub-clause (2) of Section 314 of the Act
.or

he becomes disqualified by an Order of Court under Section 203 of the Act, or
he (whether by himself or by any person for his benefit or on his account) or
any firm in which he is a partner of any Private Company of which he is a
Director, accepts a loan or any guarantee or security for loan from the
Company in contravention of Section 295 of the Act: or

he is removed in pursuance of Section 284 of the Act; or

he acts in contravention of Section 299 of the Act; or

he is convicted by a Court of any offence involving moral turpitude and is
sentenced in respect thereof to imprisonment for not less than six months; or

he absents himself from three consecutive meetings of the Board of Directors
or from all meetings of tha Board for a continuous period of three months
whichever is longer, without obtaining leave of absence from the Board; or
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he having been appointed a Director by virtue of his holding any office or any
employment in the Company cease 1o hoid such office or other employment
in the Company.

A director or hisrelative, afirminwhich such Director arelativeis a partner, any
other personinsuch Firm. or Private Company of which the director is member
or Director may enter into any contract with the Company for sale, purchase
or supply of any goods, materials or services of for underwriting the subscrip-
tion of any shares, in 6r debentures of the Company provided that the sanction
ofthe Boardis obtained before or within three months of the date on whichthe
contract is entered into in accordance with Section 297 of the Act:

No Sanction however shall be necessary 10

(a) anypurchase of goods and materials from the Company, or the sale of
goods are materials to the Company by any such Director, relative, firm,
partner or Private Company as aforesaid for cash at prevailing market
price3s; or :

(b) any contractor contracts between the Company on one side and any
such Director, relative, firm, pariner, or Private Company onthe other for
sale, purchase, or supply of any goods, materials and services inwhich
either the Company as the case may be regularly trades or does.

" pusiness where the value of the goods and materials or the cost of such
services donot exceed Rs.5,000/-in the aggregate in any comprised |
the period of contract or contracts.

(c) providedthat in circumstances of urgent necessity, the Company m:
without obtaining the consent of the Board enter into any such contr
or contracts with the Director, relative firm, partner or private compa
evenifthe value of such goods or materials or the cost of such servi
exceed Rs.5,000/- in the aggregate in any years comprised in t
period of the agreement in the consent of the Board shall be obtai
to suchcontracts ata meeting withinthree months of the date on wh
the contract was entered into.

108. A Director of the Company, whether directly or indirectly, concerned or interested
a contract or arrangement entered into, or a proposed contract or arrangem
entered into by or on behalf of the Company shall disclose the nature of his con
orinterest at a meeting of the Board in the manner provided in Section 299(2) of
Act; provided that it shall not be necessary for a Director to disclose his concern
interest in ény contract arrangement entered into or be entered into with any
company where any of the Directors of the company or any such other Com
where any or more of them together holds or hold not more than two per cent of
paid-up share capital in any such other Company orthe Company, as thecase
be. A Generél Notice given to the Board by the Director, t0 the effect that he
Director or member of 2 specified body corporate of is a member of a specified
and is to be regarded as concerned or interested in any contract or arrange
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which may, after the date of the notice be entered to with that body corporate or film
shall be deemed to be a sulfficient disclosure. Any such general notice shall expire
at the end of the financial year in which it is given but may be renewed for a further
period of one financial year at a time by a fresh notice given in the last month of the
financial year in which it would have otherwise expired, No such general notice and
norenewal thereof shall be of effect unless, either it is given at a meeting of the Board
orthe Director concerned takes reasonable steps to secure that is brought up and
read at the lirst meeting of the Board alter It Is gliven.

No Director shall as a Director, take any part in the discussion of or voté on any
contract or arrangement entered into or to be entered into by or on behalf of the
Company, if he is any way, whether directty or indirectly concerned or interested in
such contract or arrangement nor shall his presence count for the purpose of forming
aquorumat thetime of any such discussion orvote; and if he does vote, hisvote shall
Be void; provided that the Board, or any of its member may vote on any contract or
indemnity against loss which it or any one or more of its number may sulfer by reason
ol becoming or being sureties or surety for the Company; provided however that
nothing herein contained shall apply to (a) any contract orindemnity against any loss
which the Directors, or any one or more, of them suffer by reason of becoming or
being sureties or a surety for the Company; (b) any contract or arrangement entered
into or be entered into with a public Company or a private company or/a private

company which is a subsidiary of a public company in which the interest of the
Director consists solely.

i) in his being
(a)  adirector of such company, and

(b)  the holder of not more than shares of such number value therein as is

requisite to qualify him for appointment as director thereof he having
been nominated as such Director by the Company:; or

ii) in his being a member holding not more than 2% of its paid-up share capital.

The Company shall keep a register in accordance with Section 301 (1) ofthe Actand
shall within the time specified in Section 301 (2) of the Act enter there in such of the
particulars as may be relevant having regardtothe application thereto of Section 297
or Section 299 of the Act as the case may be. the Register aforesaid shall also specify,
inthe bodies corporate andfirms of which notice has been given by him under Article
197. The register shall be kept at the Registered Company and shall be open to
inspection at such office, and extracts may be taken there from and copies there of
may be obtained by any Member of the Company to the same extent in the same
manner as on payment of the same fee as in the case of the Register of Members of
the Company and the provisions of Section 163 of the Act shall apply accordingly.

At every Annual General Meetirp of the Company one third of such of the Directors
not being whole-time-Director, as appointed under Act 102 above for the time being
as are liable to retire by rotation or if their number is not there or multiple of three the
number nearest to one-third shall retire from office.
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To execute all deeds, agreements, contracts, receipts and other documents

that may be necessary or expedient for the purposes of the Company and to

make and give receipts release and other discharges for months or property
received in usual course of business of the Company or rent or payable to or
belonging to the Company and for the claims and demands of the Company.

To institute, conduct, defend, compound or abandon an action suits, legal
and taxation proceedings by or against the Company or its officers or
otherwise concerning th e affairs of the Company and also to compound or
compromise or submit to arbitration the same actions, suits, and legal

proceedings.
To enterinto vary or cancel all manner or contracts on behalf of the Company.

To invest subject to the provisions of Section 49 of the Companies Act, 1956,
all monies and properties of the Company on such terms and in such manner
as the Managing Director thinks fitand to altervary or realise by sale mortgage
or otherwise such investments from time to time.

To engage and In his discretion to remove, suspend, dismiss and remunerate

bankers, legal advisers, accounts, office Managers, clerks, agents, commis-
sion agents, dealers, brokers, foremen,servants, employees of every descrip-
tion and to employ such professional or technical or skilled assistants as from
time to time may in his opinion be necessary or advisable in the interest of the
Company and such terms as to duration of employment, remuneration or
otherwise and may require security in such a instance and to such amounts
as the Managing Director thinks fit.

To adquire by purchases, lease, exchange, pledge, hypothecation of otherwise
transfer land, estates, buildings, office, show rooms and other buildingsinthe
State ¢f Andhra Pradesh or otherwise, machinery entire plant, rolling stock,

tools, machine tools, outfits, stores, hardware and any other materials of
whalever description elther on credit or for cash and for present or future
delivery.

To plan, develop, improve, cut down process, sell or otherwise dispose of the

- products of the Company and to incur all expenses in this behalf.

To erect, maintain, repair, equip alter and extend buildings and machinery in
the State of Andhra Pradesh or in any other place.

To enterinto all such negotiations and contracts and rescind and vary all such
contractors and to do all such acts, deeds and things in the name and on
behalf of the company as he may consider expedient for or in relation to any
of the matters aforesaid or o‘!herwise for the Company.

To pay all money due by the Company and look after the finance of the
Company
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16) .

17)

18)

19)

20)

21) -

22)

23)

24)

To open current and time deposit accounts or other accounts with bankers at
his choice and to operate on such accounts and also when necessary to
overdraw or take loans on such accounts on the security of the Company or
of any of its assel.

Todraw, accept, enforce, discount, negotiate and discharge on behalf of the
Company all bills of exchange, promissory notes, cheques, hundies, drafts,
railway receipts, dock warrant delivery orders, Government Promissory notes,
other Government instruments, Bonds, Debentures ordebenture stock or cor-
poration, Local Bodies, Port Trusts, Improvement trust or other Corporate
Bodies and to execute transfer deeds for transferring Stock, shares or Stock
certificates of the Government and other local or corporate bodies in connec-
tion with any business or any subject of the Company.

- To borrow from time to time such sums of money for the purposes of the Com-

pany upon terms as may be expedient and with or without security.

To make loans from time to time upon terms and of such sums as may be
expedient, with or without security.

To receive and give effectual receipt and discharge on behalf of and against
the Company for monies, funds, goods or property lend, payable or belonging
to the Company or for advances against the goods of the Company.

To make or receive advance of money, machinery, plants and other things by
way of sale, morigage, hypothecation, lien pledge, deposit or otherwise in
such manner and on such terms as may deem fit.

To submit to arbitration and enforce the fulfillment of awards regarding any
claims which the Company may be interested, to adjust, settle or compromise
and claims due to orthe Company and to give to debtors of the Company time

for payment.

To institute appear in or defend any legal proceedings in the name and on
behalf of the Company to sign any pleading and other documents, engage
and to instruct any Advocate, Solicitors and Lawyers and to execute any
vakaltnama or other authority in their favour and to compound and compro-
mise any claim, suit and proceedings.

To make all manner of insurance.

To delegate all or any of the powers authorities and discretions for the time
being vested in the Managing Director and Joint Managing Director and also
from time to time provided by the appointment of an Attorney or Attos to sign,
seal, execute, deliver register or causeto be registered allinstruments, deeds,
documents goings Lsually necessary or expedient for any of the purpose of
the Company not requiring for Common Seal of the Company.
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25) To provide for the welfare of the employees or ex-employees of the Company
and their wives, widows and families or dependents of such person by
buildings, houses, dwellings or by grants of monies, pensions, gratuities,
allowances, bonus or other payments or by creating and from time to time
subscribing for trusts and by subscribing towards places of instruction and
recreation, hospital and dispensaries, medical and other attendances and
other assistance as the Company shall think fit and to subscribe or contribute
or otherwise to assist or guarantee money to charitable benevolent, religious,
scientific, national, educational or other institutions or objects which shall have
in the opinion of the Company either by reason of loyalty or operation or of

public and general utility or otherwise.

(a) - Make calls onshareholders inrespect of money unpaid or other shares inthe
Company and,

(b) Issue of debentures and except to the extend mentioned in the resolution
passed at the Board meeting under Section 292 of the Act.

The Managing Director, Joint Managing Director, whole-time Director shall not while
he continues to hold that office be required to retire by rotation nor shall he be
required to hold any qualification shares. If he ceases to hold the office of Director,
he shall ipso facto and immediately cease to be a Managing Director, Joint Manag-
ing Director, Whole-time Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

118

118.

The Directors may meet together as a Board for the despatch of business fromtime
totime and shall so meet once in every three months, as provided in Section 285 of
the Companies Act, 1956, The Directors may adjourn and otherwise regulate their
meetings as they think fit.

Save with the consent in writing of all the Directors not lessthan seven days notice in
wriling shall be given of every meeting of the Board such notice shall be given to
every Director for the time being in India and at his usual address in India, to every
other Director. Notice of the date of such meeting shall also be given by cable to every
Director not for the time being in India. No meeting of the Directors shall be
competent to enter upon discussion or transact any business which has not been
mentioned in the notices upon which it was convened unless the Directors present
at the meeting unanimously agree to discuss or transact such business.

Subject to Section 297 of the Act the quorum for ameeting for the Board shall be one-
third of its total strength (excluding directors, if any, whose places may be vacant at
thetime and any fraction contained in that one third being rounded off as one) ortwo
Directors, whichever is higher provided that where at any time the number of
interested Directors exceeds oris equal to two-thirds of the total strength the number
ofthe remaining Directors, lpal isto say the number of the Directors who are not inter-
ested present at the meeting being not less than two shall be the quorum during such

lime.
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If a meeting of the Board could not be held for want of Quorum, then meeting shall
automatically stand adjourned to such other time as may be fixed by the Chairman
not being later than seven days from the date originally fixed for the meeting.

A Director may at any time and the Secretary upon the request of a Director, shall
convene a meeting of the Board.

The Chairman of the Company will be appointed by the Board of Directors and shall
have a casting vote. The said Chairman shall have a casting vote in addition to his
own vote, If at any meeting of the Board the Chairman is not present within fifteen
minutes after the time appointed for hoiding the same the Directors present may
choose one of their members to be chairman of the meeting. '

The question arising at any Meeting of the Board of Directors shall be decided by a
majority of votes and in the case of any equality of votes, the Chairman shall have a
second or casting vote.

A meeting of the Board for thg being at which a quorum in present shall be competent
to exercise all or an of the authorities, powers and discretions which by or under the
Articles of the Company which are for the time being vested in or exercisable by the
Board generally.

Subject to the restriction contained in Section 292 of the Act the Board may delegale
any of their powers to committees of the Board consisting of such members of Its
body as it thinks fit and it may from time to time revoke and discharge any suc
committees of the Board either wholly or in part and either as to persons or purpose,
but every committee of the Board so formed shall in the exercise of the powers st
rdelegated confirm to any regulations that may fromtime to time be imposed onitk
the Board. All the acts done by any such committee of the Board in conformity
such regulations and in fulfilment of the purpose of their appointment but
otherwise, shall have the like force and effects as if done by the Board.

The meetings and proceedings of any such committee of the Board consisting of
or more Members shall be governed by the provisions herein contained for regulz
ing the meetings and proceedings of the Directors, so far as the same are applical
thereto and are not superseded by any regulations made by the Directors under tf
last proceeding Article.

No resolution shall be deemed to have been duly passed by the Board or by
commiltee thereof by circulation unless the resolution has been circulated In d
together withthe necessary papers, ifany, to allthe Members of the Committee, 1
the India (not being less in number the quorum fixed for a meeting of the Boart
Committee, as the case may be), and to all other Directors of Members of
Committee at their usual address in India and has been approved by such of
Directors or Mgmbers of the Committee as are then in Indiaor by a majority of i
as are entitled to vote on the Resolution.

All acts done by any meeting of the Board or by a Committee of the Board orkb
person acting as a Director shall not withstanding that it shall afterwarg
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hall sinsianding Informal discovered that there was some delect In the appointment of such Directors or
ian pointment persons acting as aforesaid, or that they any of them were disqualified or had
vacated office or the appointment of any of them had been terminated by virtue of any
provisions contained in the Act or in these Articles, be as valid as if such person had
all been duly appointed and was qualified to be a Director and had not vacated his office
or his appointment had not been terminated. Provided that nothingin this Article shall
be deemed to give validity to acts done by a Director after his appointment has been
all shown to the Company to be invalid or to have terminated.
his
8n Wewses of Proceed-  130. The Company shall cause minutes of all proceedings of every meeting of the Board
ay mps of Meetings of the to be kept in accordance with Section 193 of the Act,
Scarz
131, Any such minutes shall be evidence of the proceedings recorded therein,
ra
1a FowesoftheBoard 132, Subjecttothe provisions of the Act, the control of the Company shall be vested in the
Board who shall be entitled to exercise all such powers and to do all such actthings
as the Company is authorised to exercise and so provided that the Board shall not
n exercise any power or do any act or thing which is directed or required, whether by
e the Act or any other statute or by the Memorandum of the Company or by these
e Articles or otherwise to be exercised or done by the Company in General Meeting
Provided further that in exercising any such power or doing any such act or thing the
Board shall be subject to the provisions in that behalf contained in the Act or any
te other statute or in the Memorandum of the Company or in these Articles or any
s regulations not inconsistent therewith any duly make there-under, including regula-
*h tions made by the Company in General Meeting but not regulation made by the
e Board which would have been valid if that regulations had not been made.
o}
y SECRETARY
th
ot T Secretary 133. The Directors, may from time to time appoint and at their discretion, remove any
individual (therein after called "the Secretary”) to perform any function, which by Act
are to be performed by the Secretary, and to execute any other ministerial or
© administrative duties which may from time to time be assigned by the Secretary by
t- the Directors. The Directors may also at any time appoint a person (who need not be
e the Secretary) to keep the registers required to be kept by the Company.
]
SEAL
a Wm Ses es custody 134, The Board shall provide a Common Seal for the purposes of the Company and shall
L use ceeds how have power from time to time to destroy the same and substitute anew Seal in lieu

. thereof, andthe Board shall provide for the safe custody of the Seal forthetime being
and the seal shall never be used except by the authority of the Board or a Committee
of the Board previously given. The Company shall also be at liberty to have an offi-
cial seal in accordance with Section 50 of the Act, for use in any territory district or
place outside India. Every deed or other instrument towhich the Seal of the Company
is required to be affixed shall unless the same is executed by a duly constituted

Attorney be signed by two Directors or one Director and some others appointed by
the directors for the purpose.
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DIVIDENDS

135.

136.

137.

138.

139.

140.

141,

142.

143.

The profits of the Company, subject to any special rights relating thereto created or
authorised to be created by these Articles and subject to the provisions of these
Articles shall be divisible among the members In proportion to the amount of capltal

paid up on the shares held by them respectively.

The Company in Annual General Meeting may declare dividends, to be paid to
Members according to their respective right but no dividends shall exceed the
amount recommenced by the Board but the Company In Annual General Meeting
may declare a smaller dividend.

No dividend shall be declared otherwise than out of Profits of the Financial year
arrived at after providing for depreciation in accordance with the provisions of
Section 205 of the Act or out of the profits of the financial year or out of the profits of
any other previous financial year or years arrived at after providing for depreciation
in accordance with these provisions and remaining undistributed or out of both
provided that.

(a) It the Company has not provided for depreciation for any previous financial
year oryears it shall, before declaring or paying dividend for any financial year
provide for such depreciation out of the profits of the financial year or out of the
profits of any other previous financial year or years.

The Board may from time to time pay to the Members such interim dividends as in
their judgement the positions of the Company justifies.

Where capital is paid in advance of calls upon the footing that the same shall ca
interest, such capital shall not while carrying interest, confer a right to participate
profit.

The Company shall pay dividends in proportion tothe amount paid up or credited
paid up on each share where a large amount is paidup or credited as paid up
some shares than on other. Moneys paid in advance of calls shall not in res
thereof confer a right to dividends or to participate in the profits of the Company.

The Board may retain the dividends payable upon shares in respect of which
person, under Article 51 entilled to become a Member or which any person un
thatArticleis entitled to transfer until such person shall become aMember, in res
of such shares or shall duly transfer the same.

Any one of the several persons whe are registered as the Joint holders of any sh
may give effectual receipts for all dividends or bonus and payments on account
dividends or bonus or other monies payable in respect of such shares.

NoMember shall ba entitled 1o receive payment of any interest or dividend inres
of his share or shares. whilst any money may be due or owing from him to
Company in respect of such share or shares otherwise however, either alone
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jointly with any other person of persons; and the Board may deduct from the inter-
est or dividend payable to any member all sums of money so due from him 10 the
Company.

A translier of shares shall not pass the right to any dividend declared thereon before
the registration of the transfer.

Unless otherwise directed any dividends may be paid by cheque or warrant or by a
payslip or receipt havingthe force of acheque or warrant sentthrough the postto the
registered address of the Member or person entitled or in case of joint holders to that
one of them first named in the Register in respect of the joint holding every such
cheque or warrants shall be made payable the order of the personto whom itis sent.
the Company shall not be liable or responsible for any cheque or warrant or payslip
or receipt lost in transmission, of for any dividend lost to the Member or person
entitled thereto by the forged endorsement of any cheque or warrant to the forged
signature of any payslip or receipt or the fraudulent recovery of the dividend by any
olher means.

No unpaid dividends shall be forfeited by the Board and dividends unclaimed or
unpaid shall be dealt with in accordance with Section 205 A of the Act.

No unpaid dividend shall bear interest as against the Company.

Any General Meeting declaring a dividend may on the recommendation of the
Director make a callon the members of such amount as the meeting fixed, but so that
the call on each member shall not exceedthe divided payable to him, and sothatthe
call be made payable at the same time as the dividend, and the dividend may, it O
arranged between the Company and the Members be set off against the calls.

The Company in General Meeting may resolve that any monies investments or others
assets forming part of the undivided profits of the Company standing to the credit of
reserve fund or any Capital Redemption Reserve Account or in the hand of the
Coimpany and available for dividend (or representing premium received ontheissue
of shares and standing to the credit of the Share Premium Account) be capitalised
and distributed amongst such of the share holders as would be entitledto receivethe
same il distributed by way of dividend and inthe same proportions on the foating that
they become entitled thereto as capital and that all or any par of such capitalised
funds be applied on behalf of such shareholders in paying up in full either at par or
at such premium as the resolution may provide any unissued shares ofthe Company
which shall be distributed according or in or towards payment of the uncalled liability
on any issued shares and that such distribution or payment shall be accepted by
such shareholders in full satisfaction of their interest in the same capitalised sum
provided that a share premium account and a Capital Redemption Reserve Account
may for the purposes of this Article, only be applied in the paying up of unissued
shares to be issued to Members of the Company as fully paid bonus shares.

|

ACCOUNTS

waseotue 150. The Company shall keep at the office or at such other place in India as the Board
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* which the Company's books of Accounts are kept at aforesaid. The Books of

thinks fit proper books of accounts in accordance with Section 209 of the Act with
respectto:

(@) all sums of money received and expended by Company and the matters in
respect of which the receipts and expenditure take place.

(b) all sales and purchased of goods by the Company.
(c) the assets and liabilities of the Company.

When the Board decides to keep all or any of the books of accounts at any pldce other
thanthe office of the Company, Uwcﬁnm shall within seven days of the decision,
file with the register notice in writing giving the full address of that other place. The
Company shall preserve in good order the books of account relating to a period of
npt less than eight years preceeding the current year. When the shall be deemed to
liéve complied with this Article if proper books of account relating to the transactions
elfected at the branch office are kept at the branch office and proper summarised
returns made upto date at intervals of not more than three months, are sent by the
branch office of the Company and its Registered Office or other place in India at

Accounts shall give a true and fair view of the state of affairs of the Company or
branch office as the case may be and explain its transactions and shall be open to
inspection by any Director during business hours.

The Board shall frgm time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books
of the Company or any of them shall be opened to the inspection of Members not
being Directors and no Member (not being a Director) shall have any right o
inspecting any account or books or document of the Company except as conferrec
by law or authorised by the Board.

The Directors shall from time to time in accordance with Section 210, 211, 212, 215
216 and 217 of the Act, cause to be prepared and to be laid before the Company
General Meeting such Balance Sheets, Profitand Loss Accounts and Reports as

required by these Sections.

(a) A copy of every Balance Sheet including the profit and loss Account, ths
Auditor’s Report and every other document required by law to be annexed
attached to the Balance Sheet which is to be laid before the company
General Meeling, shall be made available for inspection at the Registe
office of the Company during working hours for a period of twenty one ds
before the date of the meeting and a statement containing the salient feat
of such documents in the prescribed form or at the discretion of the Board
copies of the documenlts aforesaid shall be sent to every member of
company apd to every Trustee for the holders of any debentures issued by
Company, not less than twentyone days before the date of the meeting.

(b) Any member or hoider of debentures of the company and any person
whom the company has accepted a sum of money by way of deposit she
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156.

Auditors shay be appointeg and their rights and duties regulated in accordance with
Section 224 1o 233 of the Act. -

Provided that the Company Mmay, at a General Meeting, rémove any such auditor or
all of such Auditors ang appointin his or their place any member of the Company and
of whose Nnomination notice has been givento the members Company not less than
14 days belore the date of 1he Meeting Provided further that I the Board fails 1o ex-
ercise its powers under thjs Article, the Company in General Meeting may appoint to
First Auditor or Auditors.

Every account of the Company when audited ang approved by an annual genera|
meocting shall be Conclusive except as '®gards any error discoverggd therein within
three months next after the approval thereof whenever any such error is discovered
within that period the aceount shal| forthwith be Corrected and henceforth shall be
Conclusive.

DOCUMENTS AND NOTICES

157,

(1) A document or Nolice Mmay be served or given by the Company onany Membaer

(@ Wherea document or notice is sent by post, Service of the document or Notice
I
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India and has not suppiied to the Company an address within India for the serving
of documents or the sending of notices 1o him.

A document or a notice may De served or given by the Company on or to the joint
holders of a share by serving or @wng the document or notice on or to the joint-
holders named first in the Register of Members in respect of the share.

A document or a notice may h_es-__uﬂuﬂmtytheCompany onortothe persons
entitled to a share in the conseguence of the death or insolvency of a member by
sending it through the post in 2 pre-paid letter addressed to them by the title of

or auditors of or the time being of the Company.

Eve}y person, who, by opéralion of law, transfer or other means whatsoever shall
come entitled to any share shall be bound by every document or notice in respect
such, which previously to his name address being entered on the Register
Members shall have been duly served on or given to the person from whom
derived his title to such share.

Any document or notice to be served or given by the Company may be signed by
Managing Director, if any, or some person duly authorised by the Board of Direct
for such purpose and the signature thereto may be written, printed or lithograph

at the office by post under a certificate of posting or by registered post or by leavi
it at the office.

WINDING UP

165.

The Liquidator in any winding up (whether voluntary, under supervision or co
sory) may, with the sanction of a Special Resolution, buy subject to the
attached to any preference share tapital divide among the contributories in s
any part of the assets of the Company, and may with the like sanction vest any
of the assets of the Company in trustee upon such trust for the benefit of

contributories as the liquidator with like sanction shall think fit.
\
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favour or in which he js acquitted orin Connection with
633 in which refjef is granted to him by the Court.

167. Every Director, Mana




Sl. Name,address, description, Name, address, description
No. occupation and signature of occupation and Signature of
the subscriber the witness

Sd/-
1. SRI BHUTMAL

S/o. M.G. Raj Lal Wani

D.No. 4-3-55, K.S.Lane

Sultan Bazar

HYDERABAD.

(Business)

Sd/-
2. SRI GHISULAL JAIN

S/o. B.M.Lal Wani

D.No. 4-3-55, K.S.Lane

Sultan Bazar

HYDERABAD.

(Business)

Sd/-
P. RADHA KRISHNA
Sd/- S/o. Sri Laxmi Narayana

3. SRI SUBHASH B. ALAL WANI
S/o. B.M. Lal Wani

D.No. 4-3-55, K.S.Lane
Sultan Bazar

HYDERABAD.

(Business)

Sd/-

4, Smt. HULIDEVI

W/o. B.M. Lal Wani
D.No. 4-3-55, K.S.Lane
Sultan Bazar
HYDERABAD

(House Wife)

D. No. 1-1-336/2/1, 1st Floor,
Chikkadpally,
HYDERABAD - 500 020
(Chartered Accountant)

PLACE : HYDERABAD

DATE 30-1-1989
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INCORPORATED
UNDER THE COMPANIES ACT, 1956
{1 OF 1956)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

EMERGENT BIO NATURALS LIMITED

CONSTITUTION:

1 The regulations ¢ontained n Yahla A in the First Schedyle to the Companies
Act, 1856 shall not apply te this Company. but the regulations for the
management ot the Company and for the abservance of the Members thereol
and their representatives shall. subject to any exercise of the statutory powers
of the Company with reference to the rapeat or altaration of or gddition ta this
regulations by speclal resalution as prescribed by the Companles Act, 1356.
be such 2s are confained in these Asticles


pbr
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INTERPRETATION Cl AUSE:

In these presents the following words and expressions shall hava the following
meanings axcluded by the subyert or centext.

a)

b}

e}

d

|

a}

h)

ik

k]

my)

)

"The Att™ or “Thr Companies Act” shall mean “The Compandas Act, 1956
gr any statutory modification, re-enactmenis therzat for the time Being
farce.

“Tha Baoard” or "Tha Board of Directors" rpeans the Board of Diractors of
the Company, Dircctars assembled a1 3 Beard or the requlslie number of
Daectors antitled to pass 8 resolution by ciculation in avcordance wilh
fhasa Ardiclas,

“The Company” or “This Company® means "EMERGENT BIO
MNATUTURALS LIMITED.

“"Diracters™ moans the [irectors ncluding Altarnate Directers for the time
betng of the Company,

Uln Writing™ includes printing, lithagraphy, typewrting and any other uzual
aybstitute far writing.

“Mamhors™ moan Members of the Company holddlng 2 share In ihe share of
any class.

“Menth” means a calendar manth.

“Paid-up" moans pald up share capital of the company.

“Perzar” shall include any Corporation or Company as well as individuals,
iThese Presents” or “These Ragulations” or “These Articles” shall mean
theea Articles of Assoclation as now framed or altered from time to lime

and shall include the Merrorandum where the comext 50 requires.

“The Register” means the Register of Mambars kopt 38 regulred by Sccllon
150 of the Companies Act,

"Tie Seal” shall mean the Common sezal for the fime being of the Company.
“Sec” or “Section” means Section of the Act,

“Special Raselition™ shall have the meaning 2ssigned therste by Section
1B9 of the Act.

“Words" importing the masculine gender Include Bhe famine gender and
ViCe-versa



o) FExcept where the context otherwise requires. words tmporting the sineular shafl
teludes the plural and vice-versa

p) “I'he Registrar™ means the Registrar of Companies, Andhra Pradesh

q) “Secretary” mcludes any person or persons appointed by the Beard to perform any of
the duties ol a secretary subject to the provisions of Section 383 A of the Act.

) “Year” means the calendar year and “Financial Year™ shall have the meaning assigned
thereto by scotion 2(17) of the Acl

s} The various Section quoted n Lhese regulatons will mean to refer 1o the relevant
sections In the Compamties Act, 1930

t) Save as aferesaid and words or expressions detfined 1o the Act shall, 1 not in consistent
with the subject. bear the same meaning in these Articles.

SITARE CAPITAL

* 3 a) The Authorised Share capital ot the company shall be such amount and be divided
mte such shares as may trom time to time be provided under Clause ¥V ol the
Memeorandum of Association of the Company™

b Subject to the Provisions of the Acl. any preferences shares may. wilh the sanction of
an ordinary resolution. be 1ssued on the wermes that they are at the option of the Conlpany
are liable to be redecmed on such tenms and in such manner us the Company, before the
issuc of the shares as Special resolution detenmine.

c). Where at any time. subsequent o the first allotment of shares, It is proposed 1o
increase the subscribed capital by the issue of new shares, the same shall be subject
nay directions given by the Company in General Mecting and shall be in accordance with
the provisions of the Act. or any statutory modification thercof.

dy The Company shall have power to 1ssuc shares al a discount but in doing so. the
Company shall comply with the provisions of the Act.

AR Rl L A

v

* Special Resolution passed at the EGM held on 317 March 2012 for Alteration of
Article 4 of the Articley of Association

=

SN



104 4

a} The campany shali have power to 1£502 sRares at 3 promium, buat in doing
so, fhe company shall comply with the provisions of the Act.

Provided that not withstanding amything to the contrary cortiined In the
Foregaing Articles or contained in any ather provisions of these Articles it shall
ba permissible for the Directers of the Company, withouol requiring any
Resolutlon of the company In Ganeral Mesting or without making any offer to
the exixting zhareholders of the Company, in the event of the Increase of the
subscribed capital of the company being taused by allotment andior
rasepvation of any bonus shares ardior nght shares by the exercisa of any
option to the debanturas [scued o loans ralsod by tha company undear the
provisions of the Act,

Subjcet to the provisions of these Artfeles and of the Act, e shares shall be
under the control of the Board, wha may allot or otherwise dispase of the
same to zuch peraons on such terms and canditions at such bmes as the
Board thinka fit and with full power to allot shares of any clazs of the Company
either, subject to the provisions of the Act, at a premium or at par of at 4
discount provided that optlan ar right to call of shares shall not be glven to
any porson cxoept with the zanction of the Company in General Meeling. The
Board shall cauae to be fuily paid or pactly paid up shares, 3a the case may be.

Subject to the provisions of the Act and these Artitles, the Directors may allot
and issue shares in the capital or the Company in payment or in part payment
far any praperty or assata of any kind whatseavar sold, supplied or transferred
or for goads or machlinery supplisd of for services rendered to the Company
githar in or about the formation or pramotion of the Compary or the conduct of
the business, and any shares which may be so allohed may be issoed as fully
paid up or pactly ctherwiss than in cash and if 0 issued, shall be deamed 10
be fully paid up ar partly paid up Shares, 25 the case may Re.

ALTERATION OF SHARE CAPITAL ;

i} The Company shall kave power to alter the conditions of the Memnorandum
as Tollows, that bs to say, it may:

a) !ncrease its share capital by such amount as it thinks expedient by izsuing
new ahares.

h) Consolidate and divide all or any of its share capilal inte share of larger
amount than itz existmyg shares.

€} Sub-divide its sharcs or any of them into sihares of smalter amaount than is
flxcd by the Memorandum, so that n thiz sub-divieion the proportion
betweon the amount paid and the amount ungaid, if any, on each reduced
share shall ke the sAmMa as it was in the case of the share farm which the
radweed shares is derived.



d} Cancel shares which, at the date of tha data of tha paasing of the resclubion
in that behalf heve not been taken or agrand to ba takeq by any person and
diminish the amound of ite share capital by the amount of the shares to be
cangelled However, cancellation of the shares in pursuance of the exerclsa
of this power shall not be deemed to be reduction of share capital willin
e mreaning of the Ast.

2) The powers conferrcd by this regulation have to be exercized by the
Company in Germeral Maeting,

Subject to the provisions of the Act, the Campany m Gencral Mcaking may,
frem timc to Hma by & special resolution, reduce its Capital Redemption
Reserve Account of Share Premium Ascount in any manner for the time
being that it may be called up again or atharwise, This Article is not to
deregate from any power the Sompany wauld have [T # wara emilted,

LUNDERWRITING AND BROKERAGE ;

7. Subjact to provisicns of the Act the Company may at amy time pay a
coOmmission to any persan in consikderation of has subscribing or agreeing Lo
subscribe [whother absolutely or conditionally] far any shares or debentures
in the company or grocuring or agreaing o procure subecnplion [whers
abaolute or conditional] for any shares or debentures |n the Company so that
tha commission shall nod excerd m the casc of shares, Nve percent of the
prica at which the shargs are Bsued anrd in the case of debemturcs two and a
hal percent of the price at which tha debontures are issued. Such COMrMsSION
mzy be satisfied by payment of eash or by allotmertl of full o partly paid
shares or partly in one way and partly in ather way.

B. The company may pay brokerage at the prevailing rates at the time of issae
and nathing in the Mamarapndum snd Articlas of Association ahall affect the
power of the Campany to pay such brokarage as il has therefore been jzwiul
for the Company te pay.

YARIATION OF SHAREHO1 DERS' RIGHTS :

9. a} If a1 any time the share capital is divided into dittercrt ¢lasses of
shares, the right attached to any class {unless octherwize provided by the
terms of issue of the sharas of that class} may subjact l¢ the provisions of
the Act and whethar ar not the compeany 15 being wound up be vared with
the sonsent in writing of the holdaers of thréa Torth of the iskued sharee of
that ¢lass or with the sanction of a speclal resolutlon passed at @ separate
General Meeting of holders af the shares of that class.

B) Subject to the provisions of the Act o every such separate General
Mceting, the provislons of these Regulations redating to General Moctings
shall mutates-mutandis apply so that the neceszary quorum shall be bwo
persons at least halding or representing by proxy one third of the issued
shares af the class in queeticon.



c} The nights canfermsl upon the holders of the shares ol any class 1Ssuad
with preferred for other rdights Shall not unlass otherwise provided by the
tarms of isEue gl the shares of that class be decmed to bae venfied by the
creation or issue of further shares ranking pari-passu therewlth,

10. Except as required by Law, no person shall bo recognisad by the Campany as
haldifg any shara upoen any trust and the company shall not be bound or be
campelled In any way o recognize [feven when having nolice thercol} any
couitable, centingent, future or partiai intersst in any share, or any interestin
any Iractional part of 2 share, oF (#X2€pt only a5 by thase ragulations or by law
otherwise provided) any other rights in respest of any sharas excapt an
absolute right to the entirety thereof in the registered holder

EHARE CERTIFICATES !

11. 2] The cerlificria of tile 1o shares =zhall be issued. sealcd and signed in
conformity with the pravisions of the Companies (lsxus of Sham
Certificates] Rules, 1960 or any statitery madification or re-enactment
thereof for the tima being n foarce. Any two or morc joint allottees of
owners of a share shall, for the purpose of this Article, be treated as a
single membar and the Cerificate of any share may be delivered to the
first named person or Powors on behalf of all of them. The Company shail
comply with the pravislens of the Act.

bh The company shall, within thrce months after the allofment of any of its

' shares, debopturas or debanture stock and within one month after the
applicalion of iha rogistration of the transfor of any suth shares,
dobentures or debaphure stock, complete and despatch the cartificates of
all shares and debentures and the cerdilicates of atl debenture stock
alloped or transferred, wmlexs the cendidions of isaus of the shares,
dahantures, or debentura stock otherwise provided,

RELEWAL OR ISSUANCE OF DUPLICATE SHARE CERTIFICATE :

12 &} The Board of Directors may renew 6 Share Cedificate or 1zaus a duglicate
of 2 ahare cartificats, if such share cortificate

l. is proved to have been kest or destroyed or

. having been defaced or mutilaled or torm is sureendered to the
Company or

Ml. s ojd, dacrapit or worn out or wharg the cages on the roverse for
recarding transfers are fully utilised.

b The company shall cobserve such rubkes and conditions as may be
prescribad by the Gowarnment ar required by the Stock Exchangss of
which tha shares aro listed for rencwal of share cartiflcates or Issue af
duplicate share certificates.



&) The Company stiall nod charge any fec for sub-division or consolidation of
chare and debenture certilicates or for sub-diviston af lefter or allotmant or
for splitting consolidation on or rengwal of pucce transfer receipts into
denominations comesponding to the markat units of trading or for issue of
new certificates in replacemert of 1hose which are old or worn out vr
where the cagas pn the reverse for recording transfers have baean fully
Lt et

d] The Company shall not charpa any fees exacesding thosa which may ba
agreed upon with the Stack Exchange on which the shares are |Isted for
s of naw certificates in replacement of these which azre tomn, defaced,
foet ar dostroyied or for sub-division or consolidation of shares and
debenture certificates or fer sub.gidlseon or conselidallen of shares and
debentures certificatex or for spb.division of latter of allotment or for
=plitting. consalidation o©r reocewal of pucca transfer receipts  into
denomination other than thase fixed for the market units of trading.

CALLS OM SHARES .

13, al §§ The Board may, from time to time, make call vupon the members in reapest
of any monoys unpaid an their shores [whather on account of the nomiral
vafue of the shares ar by way of premum) and nel by the conditions of
alistmemt thereof made payable at fived times, Provided that na call shafl
exceed ona-half of the share or ke payable at lexs than one month frem
the date fined far the payment of tha last preceeding call.

i) Each mamber shal, subdect te rmecelving at least thirty days nobice
specifying the time or times and place of payment, pay to the Company at
the time or times 2nd place o speciiied the amaunt called on his shares.

iii) & call may be revoked ar postponad at the Jiscretion of the Board.

b) A ©all may he deemed to have becn made al e tine when the resolution of
the Poard authorising call was pas=z=d and may be required to be paid by
instalments.

¢] The jomi-holders of a Share shall be jointly and severally kliable to pay 2l
calls it respect hereaf.

d) i) 2 sum called in respect of & shara is not pald before or on 1he dgay
appointed for paymeant therecf, tho person from whoem the sum s due
shall pay Inlerest theraon from the day appointed Tor payment thereof to
tha timae of actual paymem at 18% per annum or at such lower rate, f any,

at the Board may determine.

iy The Board ahall be at liberty 1o walva payment of any such Interest wholly
orFin part.



2] i] Any =suam which by tho terms ot issue of o share becomexs payahie on
slloimeant or at eny fixed date, whether on account of the nominal valug of
the shares of by way of premwm shall far ihe purpose of these
Regulations be deemed to be a call duly made payable on the date on
which by the terms of i=sue such sum becames gayable,

il In case of non paymen! of such aum, all the relsvant provisions of thesw
Fegulations as to payment of interest and expensc, Torfelture others se
shall apply as if such sum had become payahle by virtue of a call duly
made and notified.

Provided that where any amount is pald In agvance of calls an any charss,

such amaunt may camy interest but 3t the rate naot boss than 153% but shall
not in respect themof canfer a right to dividend or to participate [n profits.

DEMATERESLISATION OF SECURITIES ;

14. Notwlthstanding anything contained in these Articles, the Company shall be
entitled to Dematerialine its securitizs in 2 Cematsrialised form pursuant to the
Depeositories Act, 1996,

Options for Investors:

Every person subscribing to sacurities offerad by the Company shall have the
optioh to recelve securlty cortificates or fo hold the securities with a
depository, Such a person who is the benefigial owner of the securities £an at
any hme opt out of a depositery, if permifted by the faw, in respect of any
security in the manner provided by the Depeoailories Act, and the Company
shall, in the manner and within lhe fime prescnbed, iesue to the beneficial
awner ths required Cartificatas of Securities.

if a peyson opts to hobd his security with a depository, the Company shall
intimate such depository the details of allotment of the security, and on recaipt
of the information, the depocitery shall anter I 1t mecord the name of tha
allottes as tha bonoflelal awner of the securlty.

Lecunfics in Dopozitaries to be in fungible ferm:

All securiliea held by a depository shall be demieteniaiced and be in funpihla
form. Nothing cenfained in Sectionz 154, 1534, 1538, 1878, 187C and 3724 of
the Act shall apply to a depository in respect of the xecurities held by it pn
behal of the beneficial owners.

Righta of Dapositorias and Banaficial Dwners:



fay Yotwithstanding anything ta the contrary contained in the Agt or these
Artivles, & depository shall be deemed (o be the regisieced owner for the
purpose of effecting transfar of ownership of security on bahalf of the
benoficial oOwner,

tb] Save as ctherwise provided W [a) above, the depotitory a5 the ragisiered
ownar of the securties shall not hayve any voting rights er any other rights in
respect of the securities held hy A

{c) Evary person hokhinp securities of the company and whose name is odercd
as the beneficial owner in the records of the depasitory shall boe deamed 12
be o member of the company. Tho bensficial owner of seountes shall be
entitled to 2il the rights and benefits and bo sublect to all the lizbilitees in
respaci of his securities, which are held By 2 deposhory.

Sarvice of Docu mants |

Notwithstanding anything in the Act, or these articles to the contrary, whers
secutities are held in a dopositary, the records of the beneficial ewnarship
shall be served by such depository an the Company by means af elerironic
meda or by dellvery of floppies or diacs,

Transter of Securities :

Notwithstanding contained In section 108 of tha Act ui thasa Articles shall
apply to & lransfer of sacurities affected by a transteror and transferee koth of
whom are ertered as beneficial owners In the records of 2 depesitory.

fdiotment of Securities dealt with n a depository

Motwithstanding anything in the Act, or those articles, where securities are
dealt with a depasitory, the Company shsll intimate the details thareof to the
depository immediately on allstment of such securities.

Distinctive nuimbar of securitiex held in & dapocitory -

Mothing contained in the Acl thase Articlas regarding the necossity of having
distinclive numbars for scourlties issued by the company shall apply to
securities held with 5 depasilory.

Regislar and Index of beneficial cwners

The Register and Indax of beneficial owners maintainad by a depositery under
Depesitorias Act 198E, shall be deapad to be the Rugister and Index of
Membare and Sacurity holders for the purpases af theze Articles.
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15, a) The Company shall have a fiest and paramount [1an Lupan 31 the shares

4]

ather than fully paid up shares) ragistercd |In the name of each member
{whather solely or jointly with othars) and upen the groceeds of sale tharaof
for 2k mories (whether presently payable or not] called or payabla al a fixed
tima 0 respect of such shares and no equitable Intorest in share shall be
created sxcept upon the footing and condition that Articie 12 thereof will
have full cffect and such lien shall axtend to all dividends and bonuses from
time to time dagiared In respect of such shares ahall operate a6 a walver of
the Compamy's lien, if any, on such shares, The Directors may at any tima
declare any shares wholly or in part te ba exempt fram the provisians aof thrs
clause.

The Company may sell in such manner as the Board thinks fit, any
sharas on which the company has a lisn providad that no sale shall be
made:

Unless the surm in raspact of which the licn exists is gresently payable or
Uati! the expiratlon of fourtcen days after a nelice In wrlting =tating and
demanding payment of auch part of the amount |n respect of which lien
exists is prasentiy payable has been given to the registcred holder for the
time beingg of the shara of the person entitled thereto by reason of his death
or inacivency.

c| i) To give effect to any such sale, ihe Boarsd may avthorize some persen 1o

fransfer the shares sold to the purchaser thereof.

i}y The purchaser shall be registurcd as the shareholder of tho shures
comprised in any =uch ransfer,

fii) The purchaser shall not ba bound to sce the application of the purchasa
money, nor 3hall ki tifla to the shares b affecisd by any irragularity or
invalidity in the proceedings in reference be the sala.

o) i) Tha proceeds of the sale shall be receivad by the Campany and applied in

e)

payment of such part of the mount In respect of which the lien exists as is
prezently payabls,

i} The rcsldue, if any, shall subject to a llan for sums not preseatly
payabte as existed upon the sharak hefore the sake to beo praid to tha
person entitled to the shares al tha date ol the sale.

No Membar shall exerci<e any woting rights in respect of any shares
registerad in hls name on which any <alls or other sums presently payabhe
by him, have noct been paid or i raspect of any shares registered i his
name on which any calls or other sums presently payable by ham, have net
been paid or in regard ta which the Company hae exercized any right of
Lien
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FORFCITURE GF SHARES :

16 a} If 2 member tails to pay &0y 2all or Instalment of a cafl on the day appurnted
for paymant tharacl, the Beard may at any time thereafter during such tine
a5 ary apan of the call or instalment remaing unpaid, serve a notlce on lim
raquiring payment of so much of the call or instaiments ac is unpaid,
togather with arry intargst whith may have acerued.

bY The Notice aforasakd snat -

1} Name a further day (not earliar than the expiry of foureen days from tha
date of service of notica) on or hefare which the payment reguved by the
natice is to ba made and

li] State that in the event of nen-payment on ar before the day o named.
the shares in respect of which the call was made will be liable to ba
farfaitad

o] If the reguirements of any such nolice as aforesaid are naot complied with,
any share in respect of which 1he netice has besn given may, at any e
thereaftor baforo the payment requircd by the notice has bean made, b2
fodaited by 3 resalutian of the Board to thal effect.

d) i} A forfeited share may be sold or othérwise disposed of in such manner ae
the Board thinks fit.

#) At any Ume before a sale or dispoesal a5 alorasaid, the Board may cancel
tihe forfeiture an such terms a= it thinks At

] A person whose shares have been forfeited shall sase to be &
Wembar.

iv} 1) & duly venified declaration in writing that the declarant 13 a Dirgctor, the
Manager or the Sacretary of the Company has been duly forferted on 2
date statad In tho declaration shall be canciusive svidance of facts
therain Stated as against all persons elaiming to pa entitied to the
=hare.

u] The Company may réceive the consideration, if any, given for the
share on any sale or disposal thereof and may executs & transfer of
the sharc In favour of the person o wham the share (s sold or
disposed off

iii] The Transferea shalt thareupon be registercd as the holder of shara.

iv] The Transferse shall not be bound to see te the appllication af the
purchasc money, if any, ror shall his Utle to the shares be affected by
any irreguiarity or invalidity In the proeceedings in reference to the
forfeiturs, sals, or disposal of the share.
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W Tha prowsiens af these regulatians as to forferture shail apply 0 the
pase of non-payment of any sum which by the terms of ig3ug of & share
pooome payable at a fixad time, whethar on Jccount of the narmmal value
of the stiare ar by way Of premium, as If the zame had bean payable by
yirtue of & call duly made and natified.

iy The furfeifure of share shall involve tha axtincticn of all interast n and
atlsa of all Saims and demands agalnst the Company in respect of the
share. end ali other rlghts incidental ta the sharm, cxeept only suah of
those rights @s by these Articles are expragsly saved.

TRANSFER AND TRANSMIGSICN OF SHAREE !

17. a] The nsrument af transfer of any share in the Company shall be sxecuted

&)

d]

e)

by or an behatf of both the Transferor and Transferes. Tha Transfarer shall
he deemed to remain & holdar of the sharc untll the name af the transforoe
ja entersd in the Reglster of Wembors in respect thereof.

thares in the Company shall be trapsferrad in the form prescribed
by the Companies {Cantral Govamment’s} General Rules & Fonms 1956 The
Company shall not <hargs any fecs for registration af transfer. The
provisions of the Act for the time beng in force ahall ke complied with in
raspect of alt transfer of sharcs and regiatration theraat.

Subject to the provisions of the Act and Section 2Z|A) of Secuntins
Contracts [(HRegulations} Acl, 1956 the Directors may in their ahsoiuie and
ungualificd discretion decline to registor any transter of shares withnout
ass\gning any reason thereof. The Directors may also docline ti resgnise
any instrument of transfer unless it i3 aceompanted by ihc Certificate {s} of
the Bhares, te which it ralatles and such atner evidencr as the Directors may
reasonably requirg 1o show the right of the transfercr tm make the transter,
the Direclors réfuse o ragistar a transfar of any shares, they shall within
one month afler the datc on which the transter was ladged wath tho
GCompany send to the transferee and the transferor notice of thy refusal
Frovided that the registration of & transfar shall nol Do refused on the
ground of the transfaror, belng elther alone or jointly with amy Sther peraon
ar parsans, Indepled 1o the Company on any account whatsoever, except @
Tlien on the share.

The registration &f transfers may be suspondcd at such imes and
{or puch penicds as the Seard may from time tg Time determine.

Proyided that such registration ahall nol be suspendad for mare than farty-
fiye days in ary year and provisions of the At shall be complied with.

The Cwmpany shall not charge any fecs tor the registration of any
probste, latters of administration, certificate of degih, marmisge, power of
attorncy, etc.



18. (1) a) On the dealh of @ Member, the survivors ar surviver where the Member
was a joint holder and his  legal representatives where he was
thareholdar shal be the anly person racopnizad by tho Company as
hawing any title to his Interest in the Sharos.

b1 Notking e [Dhause [a) xhall reloase the estate of the deceased joint-holder
fram any liabdlity in respect of any share, which had baan jointly hatd by
hitn G ciher persons,

2 Any person becoming entifled to & share in conasequence of the death or
incolvancy of & Member may upon such avidance belrg produced as thay
frem tme to time preperly b raguired by the Board and subject as
hereirafter provided, elect, either:

al {0 b registered limeall ay holder of the shape or

hj ta make such transter af {he »hare as the deceased or insolvent Member
enuld Fave made.

{3} &) if tha person =0 bacoming sntitled shall slect, to be registerad a5 holder
of tha share himcal, he shall dallver ar sand o the Company a natles In
writing slgnced by him stating that he 24 elects.

b} i the person aforssaid ahall elect ta transfer the shares he shall testify his
election by executing & tranafer of tha share,

c} All the limiations, restrictions and provisions of these regutations relating
to the rights to transfer and (he registration of transfer of shares shall be
applicable to any such notice or fransfer as aforesaid ae if the death or
inealvency of the Mamber had not eccdrrad and tho notlce or transfor wara
a transfer signed by thatl conferred by membership In relation o meetings
af the company.

&3 A person becoming entitled to 2 share by reason of the death or inaclvency
of the holder shall ba entiffed if he wara the registered holder of the share
except that he chall not, bafore being registared as a member N respect of
It, exercise any right canferred by membership in relation to meetings of the
Company.

Provided thet the Board may of ary ima glve notize requiring any such pargon
to elact eithar to e registened hinssal or 1o transfer the £harc and If the notice
ie nat complied with 10 be reglstercd himsel or to transfar the share and i the
notice |5 not comptled within nlnety days, the Board may thoreafter withhold
payment of a8 dividends, bonuses or other monms payahble in respect ta the
share until the reguirements of the notica have bean compliad with.
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BORROWING FOWERS :

19} a] The Company shall have power {9 borraw from arty parson or persons and
securs tha payment of any sum or sums af meney for the purpose of 1he
Company and the Directers may from time to time at their diecration
axereise this power and may themazelvea lend to the company on sacurlly or
ptherwize provided that the Directors shall not contravang thi provisions of
the Act

Provided tarther that no debt incurred of secunty gven in excess of limt
imposed by the Act shall be invalid or ineffectual exgept in the casc of
gxpresa notica to the lender of the recipient of the sacurity at the time when
the debt wac incurred or security given that the Tmit hereby imposed had
been or was hrmeby excesded

h) The Directors may raise of sacure the repayment of apy sum or
eums inn such manrer and upon such terms and sendiions in all respects os
thay may think fit and in particular by creation of any mortgage or chargs on
e urdertaking on the whale or any part of the property, pregent or future,
ar uncalied capital of the Company or by the issue of bonds, parpetual or
redeemable debenturs stock of the Company charged upon all pr any part of
the praperty of the Company bath present and fubure, Including its uncallad
caphal for the time beaing.

£} Subjact ta the provisions of the Act and Compamies (Acceptance of
Ceposit] Rulas 1975, the Directers may receive deposits 1or such term and
bearing Interast at such rates as the Oirectors may decide trom time to fima.
The depastt may be receivad from person or parsans Including the Directors
and the Sharehaldera of the company.

d] The Directors shall caese a proper register to ba kept In accordance
with the provisions of the Aot of charges =pecially &ffacting the property of
the Cesnpany and shall duty eomply with the requirements of the Act with
regard to the registration of mortgages and charges, The mglster of
charges kept in pursuance of the Act shall be cpent during business hours
subject to reasonable vestrictions as the Company in General Meeting may
imposn so that not {gss than two hours in aach day are allowed for such
inspactan to any creditor or Mamber of tho Company without e and ta any
vther persan on payment of 3 fee of A& for cach inspection at thre
registered office of the company.

DEEENTURES :

20 The Company shall have power to issue debuentures but In exercising this
power the provisions at the Act shall be comphed with debentures, debenture
stock, bonds, ar cther securitles corferring the right to alletrment or
convarslon intn shares or the option to right te call far allotment of shares
sheB nat be issued axcept with the manction of the Company N General
Meeting.
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GEMERAL MEETING .

21} a] Tha Company shall comply with tha provisions of the Act in the calling and
condusting the Genaret Meatings.

L] The Company shall hold o General Meeting of the Mambers of the
Company, which stall be called the Statutery Meeting and the provisions ol
the Act shall be conmplied with.

fi Without prejudice to the provisions of the Act, the Compary shall in
attditlon to any other meeting hold a General Mecting that shall be styled as
the Annual General Mesting at such intervals and in accofdance with the
proviziens of tha Act.

o All General Meetings other thasn the Annual Genera! Meeting of the
Comgpany shall be called Extraordinary General Meetings.

c] i) The Board may, whenever it thinks it call an Extracrdinary Geraral
Meetirg.

I} If at any time they arg not within Indla, Directors capaple of acting who
are sufficient in numbar be farm a quorum, any Director ar any two
Memhbaers of the Company may call an Extracrdinary Genaral Meeting.
iii) Extragrdinary General Meetings mey be called by the Members undesr
provisions of the Act and under conhdltions mentioned therein and count
under conditions mentioned |n the Act.

f) All business shall be deemed special that is transacted at an Extraordinary
Gieneral Meeting and alse that is transacted at an Annuzl General Meeting
with the exceptons of

i] the conaideration of accounts, balance shaat and the reports of the
Board of Directors and Auditors,

il tha deglaration of a dividend,
iii) the appointmart of Directars in the place of those retiring andt
iv} the appaintment of and fixing of the remuneration of Auditors.

g] Where any item of Butiness 1o be transacted at the mecting is deemed to be
special as aforesald, the provisions of the Act shall be complied with.
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NOQTICE QF GEMERAL MEETING

22. a) General WMeeting of the Company may be called by giving nat less than

23

lwenty one days rofice in writing ar aftar glving such shorter netice as
provided for in the At

h} Notiee of every mecting of the Company $hall be given:
(i} te mvery Merrbar of the Campatty.

[iil to the persons entitied to & shars In consequence of the death or
insolvency of 2 Member,

{ii) to the Auditor or Audltors far the time being of the Company In the
mannear provided for i the Act.

&) Accldental omigsion to give notice to o the non-receipt of naotica by any
Member or other perscn to whom it should be given shall not Invaiidate the
procesdings of the meeting.

CONJEMTS OF NOTICE .

a) Evary notice of meeting of the Company shall cantain the following:
i} B shall specify the place, date and {ime of the meeling:
ii] It shall contain a statemernt of the business to be transactad therein.

by In every notice ealling a mesting of the Company there shall appear
with reasonable prominancs 6 statemept that 2 Momber entitied to attand
and vote, is entitled to appolnt a praxy or proxiss to attend and vote instead
of himasif and that proxy need nat be a member.

&) The company shall, in the cese of 3 resolution to be moved a3 a
special resolution, duly specify in the notice calling the peneral meehno or
pther intimation given te the member, of the intentien to prapose tho
regolution as & speclal resolution.

d} The Company shall in compliance with the Act give to its members
notice of eosalufion requiring special natice at the same time and in tho
same manner &% it gives notice of the meeting or if that ig nol procticabe,
shall give them notica thereof either by advertisement in a newspaper
having circulation in the Sate in which the Registered Gifice is situated not
toss than hventy one days before the Meeting,

aj Subjest to tha provisiens of the Act the receipl of representatian, if
any, made under Sechion 225 by a retiring auditor or by a Director sought to
be ramoved from office as » Director must be stated in the notice of meeting
qiven tn the Members of the Company It the representalions are recaived In
time.
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NOCUMENTS T BE ANNEXED TO THE NOTICE

&) ¥hara any dems ot business to be tranzacted at the meetings are deemed
to bo special in accordance with the provislons of the Act, atatement satting
out afl material facts concerning cach =uch item of business including In
particular the nature and eatent, of interest, it any, tharch of every Dircctor
ard tha Manager, if any, shall be given,

h} Where any item of business consists of accarding of approval to
any document by tha meeting, the timc and place whare tha dacument can
be inspected shail be specifled an the statemeont rmonlioned abave.

¢ A copy of cvery Balance Sheat including the Profit and Loes Account, the
Audior's repovt and every other document required by law o ba annexed ac
attached as the caso may be to the Balance Shest which 15 te be )aid before
the Company In Genaral Meetmg shall not be lesx than twerty nne days
wafore the date of the meeting, be sont to every Member of the Company int
accordanca wih the provigions of 1hg Act,

A copy of the raprescntation, ¥ any, made under the ACI by A retiing Audilor
or under Soaction 284 by a Director sought to be removed from office zhall be
sant ta the Members of the company a$ providad for in the Act

Subject to the provisions of the Act, Mombera’ resolution £hall be clroulated to
the members of the Company cntiticd to receive notlee of the naxt Lnnual
Ganeral Maeting.

The Company shali aliow the Mambers Tor inspeahion of Documernts reférred o
inthe Act at the commancement of or before the mesting.

RCPAESENTATION AT MEETINGS :

a} A Body Corporats | whether a Company within the meaning of this Let or
not § may, if it is @ Member of the Company, by resolution of the Board of
Diractars of other Government body, autharise such person, 23 it thinks fit
to act as its reprosentativa at any meeting of Members of the Company.

b} The person authorised by tha resolution as aforesaid shall be
aniiled to exercise the samc right to vote by proxy on behalf of the body
corporata, which he represents, as thal boty could exercise if it werd a
Meintrar.

c) Any Membser of the Company ontitled to attend and vaote at mecting
of the Company shall be entitled to appeint snother person whather a
Member or Not, a5 his proxy to attend and Yote instead of himeetl and the
praxy so appaintcd shall have no right to speak at the meeting provided
[oweyer the mstrument appotnging a proxy shell be deamed to confer
aulhority o damand of 1oin in demanding pool.
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d} Tha mstrument appointing a2 proxy and the power of attarney or
autharity, if any, under which i is signed or & netorially certificd capy of
that power of authariiy shall be deposited at the Fegistered Office of the
Company not 105 than 48 hours before the time of holding the moeting or
adjourned meeting at which the person named i e instrument propases
to vote or in the case of a pofl, not less than 2& hours befare the appointed
time for the taking of the poll and In defaclt the instrument of proxy chalk
not be trealed as valld,

£} 4n mstrument appointing & praxy shall not ke questioned, if it a3 per
the Forms set aul in schadwld 1% of the At

fi A vote given in accordance with the tesras of an instrument of proxy
shall b valid notwithstanding the previows daath or nsanity of the principai
or the revocation of the proxy or of tha auhonty urder whish the proxy was
eaccuted or the trangfer of tha shares in respect of which the proxy is given,
providad that no ntimatian in writing of such deaih, insanity, révocation or
transfar shall have been receivad by the Comparry 8t its office before the
commencemen of the meeting or adjcurmed maling at which the proxy is
used.

al Every member entitled to vote at a mesting of the Company on any
resalution to be moved thers al shall ke antithed during the pericd beginning
twenty four hours before the time fixed for the commencement of the
mecting and ending with the conclusion of the meeting to inspact the
proxies lodged at any time during the business hours of the Company
provided not less than threc days nofice in writing of 1he Imentlon to
inspect [= givento the Company.

QUORLUR ;

29. a) Mo usiness shall be transacted at any Ganera! Meeating unless a quorum of
Membors i3 present at tha fime whon the mesting procecds i transact
pousiness. Five members progent In persen shall be a quorum,

h) If with in balf an hour fram the time appeinted for holding meeting af
the Company, quoram 1= not present, the meeting If called upon by the
rofuisitians of members shall stand dissolven,

i In any athar case, e meeling shall stand adjourmed to 1he same
dey in tha next week at the samc time and placa or to such other day at
sucH ather ke and place as the Board may dedsrming,

I H at the adjourned meeting also, 2 quorum 1§ not presant within half
an hour from the tims appoinied for holding the mesting, the Mcombers
promant Shall be the quorum.
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CHAIRMAN OF MEETIMG :

A0 a) The Chairman, f any, of the Enard shall praside o% Chairman at every

.

Genaral Mesting of the Company.

b if thare is no such Chairman ar if he i3 ot presant within fifteen
minutes after the time sppointed 1or holding the maeting or is unwilling to
3¢t 3e Chairman of the mesting, the Directors present shabl elect oné af
their Mambers ta be Chairman of the meeting.

€l It at any meeting, ne Directar iz willing 1o &1 35 the Chairman or if
no Directar is present within fifeeen minutes after the time appointed far
molding the meeting, the members present shall chooess cne of Lheic
membere to be the Chairman of the meeting in accardance with the
provisions of the Act.

) {i) The Chairman may, with the consent of any meeting atl which a guerum s
present shatl adloumn the merting from times 1o time and place to place.

@3] No pusiness shall bo transacted at any adjourmad mecting other than the
business lell unfinished at the meeting from which the adjournment {ook
place.

{iii} When a meetmng is adjourned for thirty days ar more, notice of the
ad|ourned meeting ahal ba given as in the case of ariginal meelting,

{iv) Save as sforesald, it shall not be necessary o give any noetice of any
adjournment or af the business to be transacled at any sdjoumed
rmeating.

H)] In case of an equality ot votes, wheathar on a show of hands ¢r on 8
pell, the Chairman of the meefing at which the show of hards has taken
place or which the poll is demandad, shall be entitled 60 & second or
casting vate provided he is 8 Mamber entitled to vote at the mieting and on
fha rasalution.

] Any business other than that upon which a pall has bean demandad
may be procesded with, pending taking of the paoll.

1]} ¥Yiherc a resolution ls passed at an sdjourned mesting of the
Company, the resctution shail for all purposes be freated as having been
passed on the date on whizh il was in fact passed and shall not deamoed to
have been passed an any earlier data.

2} On & show of hands, every Member present in person shall have pne vota
and on a poll the voling right= of Membars shall be laid dowr I the At

b} Vating rights shall be exercised in accordanas with the provisions of Lhe
Act,
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£} In the casc of ioint holders, the vote af the senior who tenders vote whether
i person or by prody shall be acceped ta the exclusicn of the votes of the
other joint-hclders. For this purpase, senlority shall be detarmined by the
ordar In the namacs stand in the Register of Members,

d] kn the case of Membar who s of unsound mind or In respect of whom an
arder has bogn made by any Court having Jurlsdiction in lunacy, the legal
gusrdian or proay appainted by the legal guardian may on behalf af him
vota, whether o a show of hands or on a poll wharn demanded ine the
meeting.

e) Mo Mamber shall be crtitled to any General Meeting unless all calls or ather
sums presently payablo by Aim n respect of shares in the Company lrave
heen paid.

f| Nc objaction shall be raizcd to the gualification of any vote excapt at tha

gj meating or adjoumed mesting at which the vote abjected to i given or
tendered and evary vole not disallowed at such meeting shall be vald for
all purpotés.

&ny such objection mads in due bme shall be referred to the Chalrman af
the meeting whose dacisian shalf be final and conclusive.

12. At 2 General Mseting of the Compamy, & motisn shalk not be made for the
appointment of two ar more persons as Directors of the Company by & singte
racolutlon unless a rexolution that it shall be w0 made hes Arst boeen agveed to
by the mecting without any wote batng given against it.

43_ In the sleciion of a rector, the provigians of he Act shall be complied with.

34. In glving notice of an intention te propese a esolution ac a spaclal resalution
of any matter, the company shall have regard o the proyiglons af the Act.

3L After passing of the resolution at the Geperal Meeting of the company, the
company shall cemply with the provizion of the At

DIRECTORS AND BOARD OF DIRECTORS :

38, ] Unlass otherwisc determined by the Company m General Mesting, the
pnumber of Directors shall nat be iess than 3 or more than 12 Inclusive of
the Directors, Neminated Directors. Technical Directors, Special Dircotors,
Debenture Directors, Alternaie Directors, Additicnal THractors, Corporaticn
Directers, Co-optod Directors, Executive Directors, and Administrativo
Carectors, i any.

b Only an individual and not A bady corporate, assaciztlon ar firm shall be
appointed ag a Director of the Company.
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£) Subject to the provislons of the act, the Company may in {Ganeral Mectmg
increass or raduee tha number of irectors,

=9
=

1 At the daic of adoption of these Articles, Hhe followlng persons ara tha Flrst
Directars of the Company, namely:

1. Mr & VENKATARAD
2. Or. P K BHATTACHARYA
3. Mr G PADMAJA

e} Tha Heard of Directors shall have power to appoint additional Directars
pravided such Additional Directors shall hold office uhily up to the date of
the next Annual General Meeting of the Company provided further that the
number of Directors and Additions! Directors together shall not exceed the
maximum strength fixed for the Board by the Articles.

Subject to the provisiens of the Act, the Board of Directars shall hawe the
power to fill up casual vacancies.

Subjest to the provisions of the Act the Board of Directors shall hava
powsr 1o appoint a person as Alternative Director during the abaance of 4
Director for a pedod of ess than three months In the State in which mesting ar
the BEoard apa ordinarily held.

Kotwithstanding any thing to the contrary contaned i thesc Athicles, se long
as any monigs remain owing by the Company ta the Industrial Developmant
Bank of India {IDB1), mdustriai Finance Comporation af India {IZF], The
industrial Credil and Investment Comeration of India limited {ICIC1) and Life
Insurance Corporation of Indig (LICY or ta any gther Finance Corporation or
Cradit Corporation or to any other Fmancing Company or Body oul of any
toans granted by them to the Campany or 30 long as {DBI, IFCE, 1TC], LIC and
uUnit Trust of India {UTH or any other Finsnge Comporation or Crodit
Corporation ot any other Financing Company or Bady is hereinafter in this
article referred to &s “The Corporation™ continue fo hold debentures in the
Company by direct subscriplion or privaie placement, or sa long #s the
Corporation holds shares in the Company as & rasult of undereaiting or direct
subsonption or 52 long as any lakility to the company srsing out of any
guarartes furnlshad by the corporstion on behalf of the cempany ramains
cutstanding, the corporatien snall have arght to appoint from 1ime to time, any
percon or persans as a Diractor or Directors which Dircclor o1 Chrectorg islare
hersinafter referred 10 as 'Nontinee Directors on tha Board of the Company and
ta remeve from such office any parson or porsons 59 appointed and to appoint
any perscn or pereans i s or their placas.

The Board of Dircotors of the Company shall have no power to remove fram
office the Nominse Directsrs. At the option of the Corporation xuch Nomings
Directorsia shall not be required to hold any share gualification in the
Company. flso at the option of the Comporation such Nominge Directors shall
not Be liahle to retiremact on rotellon as Diractors sublect &5 aforesaid the
Nominea Directars shall b antlficd to the sams rights and privileges and be
auybjact to the same obligatians as any cther Diractior of the Company.
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The Nominea Directars appeinted shall held the said offive only =0 lang as the
Corporation holds shareg in the Company as a result of anderwriting or direct
subscHption ar the Rability of the Company arlsing out of the guarantee iz
gutstanding ard the Neminee Dirsctors &4 appointed in exarcise af the =aid
power shalfl ipso Facto vacgte such office immeodiately aftar the monies owing
by the Campany ta the Corporation are paid off ar on the Corporation cuasing
or hold Debontures, shares n the Corpany or on the satisfaction of the
EabHity of the Company arising out of the guarantee fumished By the
Corporation.

The Nominces Dhrectors sppalnted wnder this Articte =hall be antitled o
racelve all motices and attend afl General Meetings, Board Meetings and
Maetings of the Commiltee which the Namines Dirgctors is'are Membeors as
also the minutes of such Feetings, The Corparation shall alza be entitled to
receiva oil such notices and minutes.,

The Company shall pay to the Nominae DIrectors sitting fees and oxpENsES
which the other Directors of the Company are entitled and any other feox,
commizsion moenles, or remuneration 1 oany ferm which |s payakle to the
Directors of the Company, The feéss, commisiien, manies or remunrsraticn in
ralation to such Nomines Dircctars shall accrwe to he Carporation and same
shall accordingly be pald by the Compeny directly to the Corporatlon. Any
expenses that may be incurred by tha Corporation or sueh Nominas Directors
in eannection with thesr appointment or Directorship shall alse be paid or
reirmpursed by the Company to the Corparation of s the case may be to such
Noeminec Dirsciers.

In the event of the Mominee Directors being appointed as Yhole-Time
Diractars such Nominess Dirsctors shall exercise such powers and dulies as
may be approved by tha Corporation and have such rigis as are usualty
exercised or available to Whaole-Time Director in the managemunt of the affairs
ot the company. Such Nomince Directors shall be entitled to recoive such
reunaratian, fees, commigsion, nonles as may be approved By the
Corporation.

40. A person who is not a retiring director shall nal b appnintod Director of the
Company unless he has by himsell or by his agent authorised in writing,
signed and filsd with the Registrar his comsent in writing 19 a¢t as such
Darector,

41. Na sharc qualificetion shall be necessary for any Director,

42, (1} The office of 2 Director shall be waeaned if ©

=) He is found to be of unsound mind by 2 Court of fompetent
Jurisdiction.

b) He applies to be adjudicated as ingalvant.

c) He is adjudged an inseveni.
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d) He iz convieted by a Court In tdiz of any offence and 13 sentenced in
respect therent imprisenment for oot less than six menths.

8} He Jails to pay any call in reapacl of sharea of the Company held by
him, whether siong or pontly with cthers within six manths from tha last
date fixed for the payment of (ha gail.

{1 Ha absents himself from thme congecutive mestings af the Board of
Ciractars ar from @l meetings of the BEoard for a continuous period of
thres months whichever is longer witfrout ohbtalning leave of absence
from the Board.

¢l He or any firm newhich he is & part or any Privata Company ol which e
is a Director, accepts a lgan, or any guaraniaa o security for a lozn,
From the Company in contraventlan of the At

h} He acls in contravantlon af sestion 299
Il He becomes disqualified by an arner of the Court under Section 203, ar

jl Hels removed in pursuance of Section 2B4

{2} Notwithstanding aoything in ¢lauses fc), {d} and {i} of syub-section 1, the
disgualfication referred to in thoxa clauses shail not take amect.

a) Tor thirty days from the date of admdication, sentence or order.

b} Where any appeal or petition is preferred withan thirty days aforcsaid
sgainst tho adjudicatien, Fanience of convictlon resulting in the
santence of arder until the axpivy of saven days fram the data on which
such appenl or petitien is disposed of of

¢} Where within scuen dayn zforesaid, any further appeal or petition is
prefarred in respect of the sdjudication, samencs, conylction or order
and the appeal or petition, If allowed would result |n the removal of the
disqualification, until sush further appesl or petition 1s disposed of.

43. (1) Subject to the provisions of Sechion 297, 209, 300 & 301 of the Act, 2
Divactor o his relative. a firm i which such Director or relative is 3 partner
any other parner in such a fom or a Privata Company of which fuch
Director is Mamber or Director may enter into a contract with the Company
for the sale, purchese or any supply of goods, materials or Comtpany
provided that the censent of the Director cbtamed by & resciution passed
at a meefing of the Directors before the corract is erdared into or within
three months of the date on which it was entured Inte. No such corsent
however, shafl be necossary to any such contract of contracts Tor the
purchase or sat of goods ard materials for rates at prevailing market
price or for the sale, purchase of supply of guods, matarials ar sorvices in
which either the Company or the Oircetors or Parher of the Firmn or Private
Company, as the casa may be, regularly irades of doos businass provided
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ihat the velue of such goods and the costs of such fervices do not excead
Eive Thousand Rupees in the agoragate in any calendar year somprisad in
the perod of the cantract of fontracts. The DMrecters xo contracling ar
being 50 interexted aball not be liable to the Company for any profit
reali=cd by any such contract or the Aduclary relation thereby established.

A Director who is ariyway, whether directly ar Indirectly, concemed or
interasted in 2 contract ar arrangement entered into of a proposad
contract or arrengamenl to be emercd into by or on behalf of the
Company, shall disciose the nature of his esncem or interest in the
meefing of the Board in thé manner providad L the Act provided that it
shall not be necessary for a Directar to disclose his cancern or Inferest in
any contracd ¢r grrangement cntered inte or to be entered Into with any
octher company whire any of the Directors of the Company or any sugh
vther company aF two or mora of them taogether balld nat morm than e
percent of the paid up shara capital in such aother company or the
companles as the cage may be. A generzl notice given to the Board by the
Oirector, to the sffect that he is a Directar or member of 4 specified firm,
shall be desmed io be of the effect unless either i3 givan at a mecting of
tha Board or the Director concermad takes reasonable steps tw secure that
it iz brought up and read al the first meeting of the Board ofter itis given.

{2

{3y No Director shalf as a Dircctor take any part in ihe
disciussian or vole an any coptract or amangement antarad into or to be
enterad Into by ar on behalf of the Company, if he is in any way whethar
diraefly or indirectly coneemed or nberestad in such contract or
amangement nar shall his presence count for the purpose of forming a
gquorum gt the fime any such discugsion or vate and i he doees vote, Fis
vote shell bi vold pravided howavar, that nothing berein cottalined shall

appiy to ;

a) Any contract of indamnlty againzi loss suffered by the Directors by reason
of becoming or being sureties or a suraty for the company.

b] Any cabiract or armangement antamd inlo ar to b enteread into Witk 3 public
company ar a privafe company, which is subasdiary af a public company in
which, the interésts of the Director conaists solehy

i] in his paing a Diractor of such campany and
i} in his heing a Member bholding not more than twao percant of s paid up
shares capital.

44, Acts done by 3 person as a Director £hall be valid notwithstanding that it may
afterwiards e dlEcoverad that his appointment vwas invalid of 2ny previsions in
the Act or in the Articles provided that nething m the Act thall be deemed to
give valdity to acts deme by a Director after s appointment has been shown
to the Company hp be invalld or to have terminated.

458, Every Director shall have such rights and powers a5 are provided for in the
Act,
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Evcry Director shall discharge such dutics as ara pravidaed far in the Act.

Directors shall be subject to such civil labilitios as are provided for in the
Act.

The office of a Director shall pe vacated

1, On the happening of any of the conditions provided tor in Secticn 283 or
any stzlutory modifications theracf.

ii. On the contravention of lhe provisions of $ectian 314 or any statutory
modifications (hereof,

iii. If 2 parson s a Director of mons than fiftocen companias at a ime.

jv. If he is dizsgualified under Sectiom 274 or any statnory modification therecl.

v In the csse of an Alernate Director, on retum of the original Dlrector, to the
State, undor the provisions of Sectien 313 or any atatutery modifizations
thareol.

Subject to the provisions of the Aet, a DOlrector may be appointed as
Manager or Secretary of the Company.

ROTATION OF DIRECTORS |

a} At every Annual Genoral Meeting ene third af such of the Dwectors far the
time keing ane fiable to retire by ratation or of Lhoir number is nal three or a
multiplc of thres, then the number oearest to ona third shall retire from
affice.

b} The Direclar to retire at avery Annual Ganeral Meeting shall be those who
have bear longest in office since their last elaction but as batwnan persans
who hecame Direstors op the samc day, those who are to retire shall,
unloss thoy otherwise agree among themselves, ba datermined by lot.

c] At the Annual General Meeting at which & (Hregtar retires a=s aforasad, the
Company may Till up the vacancy by appainling the retiring Director or
anme dthear persan thereto.

g} If thee place of the ratiring Dlrector is not filled up and the meeting has not
expressly msolved net e (i) the wacancy, the meeting shall stand
adjoumad Wl the same day in he naxt week at the same time and place or if
that day is a public holiday, YW the noxt succeeding day which is not a
pubfic holiday at the same time and plage.

=] If in the adjourned meeting also the place af the relning Dhractar is not Nied
up and thal meeting aiso has not sxprescly resclved not to Al the vacancy,
the retiring Director shall be decrned to have been reappoinied at the
adjourned meeling UNEss:
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] At the mecting or ot the previous meeling 2 resalution far the
appolntment of such Directar has Been put upta the meting and st

fl} The retirng Director has by 2 rotics In writing addressed to the
Compaty or its Board of Directors exprosaed his unwillingness ta
be 50 TECCmmandad,

) He is not quatified or is disqualified for appointment.

iw) A respglution whether special or ordinary is requircd for his
appeintment by virtus af any provisions of the Companies Act, 1856,

v} The prowision ko sub-section {2] of section 203 s applicable to he
saza where a Director is ta retire Bt an Annual General Meecting by
virtue of Clause (b} hareof.

£1. a) The Board of Directors rray mact for the dizpateh of business. adjsurn and

otherwisc regulate its meating as il thinks fit, provided however the Eoard
shali meet ence in avary ihree munths in accordance with the Act.

b} & Director may, and the Managor or Secretary on the requisition of &
Diractor shall at any time summon a meeting of the Beard.

¢} The Board shall cause nalice to be circulated to every Director of the
Cempany who is for the fime being in indla in accordancs with the Act.

d) The quaram Tor 2 mecting of the Board shall e twoe Directors or one-hird of
its total strangth-whichever it greater as provided for Inthe Act

£) The continuing Directer may acl nobwiiistanding any vacancy in lts body
but if and 5o [ong as their number is reduced below the quornum flxed by Act
for & mecting of the Board, the continuing Oirector or Directars may act for
the purpose of increasing the number of Diredors 10 that fixed for the
quorum or of summoning 3 General Manting of the Company put far no
other purpnoea.

0 The Baard may clecl a Chairman of ks mcclings and detarmine the period for
which he is to hold office.

g} If no such chairman is elected or if at any meeting, the Chairmen Is oot
present within fiflaen minutes aftar the fime appoided for halding the
mesting, the Directars pregent may choese ene of ther members to be
Chairman of the Mesting.

iy The question arising 8t any mecting shall ba declded by a ma,arity of votes
and in case of an eguality of votes, the Chalrman shall have a sacend or
casting vote,
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i1 Save as otherwies ¢Npressly provided by the Companies Act, 1455 &
resolution in writing signed by all the membscs of the Board or of a
Committoe theraof For the time being entitied 10 receive notice of 3 mecting
of the Board or Commilttee shall be a5 yalld and effectual as 1% it had baen
passed al § masting of the Board or committee duly convened and held.

I All 2cie done By any masting of the Board ar by any redasocn poting as a2
Director shall, mot withstanding that it shali aflerwards ba discovercd that
thore was some dafacts in the appointment of Directars of persons acling ss
aformsaid or that they or he or any of them ware Or was disgqualifiad be 35
valid a= if cvety sush persen had hecn duly appeinted and was qualllied to
be e Diractor.

&} The Company ahail cause 1o e kept minutes of all procecdings 2t meaetings
of its Board of Dirzctors or of Committee of ia Beard. The minutes of a
meeling shall contain & fair and correct sUMmMary of the procesdings there
af.

The minutes shall also contain
11 the names of the Directors present of the e ting.

i} in the copy of each resciution passed at the meeting the nemes of Oireciors,
if any, dissenting there from or not concurring in the resclution, and

iif} the Directors shall causs fa he kept a Register of Direcicors in accordance
with the provisions of the Companias Act, 1856, The Register aforesald
shall be apen to Inspectian by any mamber of the public at any time during
offico hours on payment of tha prescribed fee. The Coempany shall also
heep a Register of Direciors’ shzreholdings giving the particulars required
by the Companies Act 1955,

GENERAL POWERS OF THE BOARD OF DIRECTORS .

3] The Board of Directors shall be ontitied to exercise all such powers and to
da all such acts and things as the company is authorised io exercisc and
da.

Provided that the Board shall not exerciss any pewer or de any act or thing.
which 1§ directed ar required by the At or any other provision of [aw ar by the
Momaofandum of Association of the Compamy or by these Athicles, to be
excrciscd ar done by the Gompany in Generat Meating.

Proviged further that in exercising &y such power af doing sny sdch act oF
thirg, the Board shall be subjact t0 the provision sontained in that behalf in
the Act or any othier provision of law or the Mamorandum ef Association of the
Company or these Arliclas o in any regulation not Incensistent therewith anci
duly madu there under, including regulations made by the Company m Ganeral
Meeting.
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b} No regulation mads by the Company in General Meehng shall invalidate any
pricr act of the Board which would have been walig if that regulation had nol
bean mmade,

SPECIFIC POWERS GF THE BOARD *

withaut prejudics to the genaral pawers., the Board shail kave the falowing
spacific powers ;

a) Te carry aut the abjects and exarcise the pawers contained in elause Il of
the Femerandum of Association of the Campany.

b) To have the supefintendence, control and duvction avar Managing
Director, Managers, Whole-Time Directors and all othar officers of the
Company.

¢} To delegate, subject to the provision of the Act, by a resolution passed at
a mesting, to Eny Committes of Directors, Managing Divecter or the
Manager of the company:

i} Fower to barrow maney otherwise than on debantuyes.
if) The power to invest the funds of the Company.
iii] The power io make loans.

Provided however that svery resolution del=pating the power In clause (11
ghall spacify the total amount upto which moniss may be horrawed by the
delpgates Fvery rasolutien delegating the power refamed to in ¢lausg {il}
shatll speciy the tatal amournt ugte which fhe funds may be invested and the
palure of mvastment which may be made, every resolulion delagating the
power i clause {iii] shall speclfy the total amount upte which leans may be
made, the purposas for which the loans may be made and the L ES AT
amount of Ipans whilch may be made for each such purpose in indsvidual
CASEY.

Frovided further that nething In this regulation shall be deamed to sffoct the
right of the Company in General Mecting to IMposé restrictions  and
conditions on the exercise by the Board of any or the powers specified
above,

d} To provide for the manogement of the affairs of tha Company in any
specified locality in or oulside india and o delegete to person-in-charge
of the local management such powers (not axceeding thoxe which ars
delegatable by the Directors under thesa mgulations).

&) To appeird at any time and frem Hme to time by a Power of Attomey under
s8al, any person or authorities to exeriise such of the pawers delzgated
to thern {nof axcecding those which or dalegatable by the Directars under
thesa presents] and for such period and subject to such conditions as the
Board may from time to tirmd think fit, with power for such attomays, to
suly delegate all or any of the powera. authorities and discretions vested
in the attayney for the time being.
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f] Ta acquire by lcase, morgage, purchass or exchange or athersnize any
propery, rights & privilages which tha company is authorised te acquire
al any such price ganetally oA uch t@rms ared conditions a3 the Board
tnay thick fit and to sell, Jet, exchange or gtherwisc dispose ot absoiutely
or conditionally any property, rights or privileges and undertaking of the
Company uporn such terms and conditions and for such consideratians
as they think fit, subjedcl Rawever ia tha restrictions impased on the Board
by Act.

g} Te epen any ascount or actaunts with $uch Bank or Banks 2s the Board
may elact ar appeint to operate on such acocounts, 10 make sign. draw.
sceept, cndorse or otherwise esacute all cheguos, promissory fotes,
dratts, hundies, orders, hilla of landing and other discharges far monay
payable to the company and 1o the claims and demands of the company
to maka cantracls and (o execute deeds, provided however the Provisions
of the Act shall bo complled with.

h} To appoint officer(s) clerke and servants for permanent, lemporary or
specigl service and the Board may from Hme to time think fié and to
determing their powars and duties and ta fix 1hair salaries and
amoluments and to roguire security in such imstancas and to such
amount a5 the Bozed may think fit and to remoye Of suspend any such
officers, clarks and servants,

it Te sanction, pay and reimiese to the cificars of the company in respect of
any expense incurred by them on behalf af the Company.

i} To invest and deal with any af the monies of the company, ta vary or
relzase guch investments, subject to the provisions of the Act.

Kk} To refer claims or demands by or against the Company to arbltration in
accordance with the provisinns of the Acl.

It To institute, condust, defend, compound or shandon any legal preceedings
by or agalnst the Company or its afficers or otherwise conceming the
affairs of the Company and also to compound and allow time for payment
of any debt dug and ot claims or demands by or against the Campany and
to sppoint Solicitors, Advocates, Lounzel and olher Lega! Advisors for
such pwrposes or for any othar purposes and sattle and pay thelr
memunerations.

m] To act on behaif of the Company in &ll maters in which the Company in
interesoted,

n} To pay and give gratuiies, pensions and allowances to any persen or
parsons including any Directer, to pls windew, children or other
depondents, thei may appear to the Directars just or proper whether any
such person, widow. childran or other dependens have ar nol a legal
claim upon the Company and whether guch pareon is sHll in the servige of
Cmmpany or has retirad from its service ar to make contribubdong (o any
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state whether any such employee 15 a relabve af any Director er Manager of
the Company and IT 50, the name of such Dircctor or Manager.

dj The Board shall cause 1o te faid bafore the Company in General Meeting
the Balance Sheet and Profit and Loss Aceount In accordance with the Act

u) The Board shall cause te be kept 2t i Registered Offlee, Registars, Boodks
and Documents, of the Company vaguired to ba malntain=d and Kept open
for inspeoction under the provisionas af the Companies Act, 1958 and
Sepeduls Y 1o tha Act be kept apen far such inzpaction by the pérsons
entitled thereto during office hours, under the above ald provisions o the
extent. in the manner and oo payment af e foms, if any, specifled on the
afaresald provision at Registered Office of the Compeny during office
houts on any worklhg day, except when tha registers and books are closed
under ihe provislons of the Compames Act, 1956 or by the Articles of
association of the Comparty.

Provided however thal the Regisiars required 1o be airtained under the
£,ct shall be open for inspection of the Members of holders of debentures of
the Campany H any, afomesald hetwoen the times aboeve mentioned during
the paricd prescribed by sup-section 5(a] oF Section 307,

f} The Eoard shall cause to be sen to the Registrar as and when requled the
returns menticned in the Act.

g} The Bpard shall cause tu give capies of documents to any Mameer or to
any othar person in accordance with the provisiona of the Act,

hj The Board shafl cause Lhe dispatch of absiracts and memorandwn referred
toin the Act.

55. 8} The Baard shall axercise the fallowmg pawers on behalf on the Compamy
only by means of resclutions passad &t Meatings of the Board.

i1 The power to make calls on shareholders in réspect of moncy unpaid on
thair shares.

ii] The power to issue dabenture.

i) The power to borrow moncy atherwico than on deberduras.

¥} The powers to lnvest the funds of the company and

v] The powers ta maks [sans and shall exarcise these powars In
accordance with the Act,

E) The Board shall alsa grorcise such of the powers required 1o e excreised
by the Campany 3§ per the provisions of the Al

56, a) Subject te the provisions of the Act apart [Tom itams regquiring unanimous
rasolution of the Board of Directors, quaslions arising at any meeting of the
Board shall be decided by a majority of votes

b) In caze of any equality of votcs, the Chatrmian af the Board, if any, shall
haye a seoond or casting vole.
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Na resolution shali be dJeemad to have bean duly passed by the Board or
by 2 commitice thereof by clroulation, unless the resclution has been
circulzted In draft, togeiner with the necessary papars, If any, to all the
Diracters or ta all Members of Committes then in India {not being iess in
pumber thap tha quoerum hxed for a meeting of the Board or commiitec as the
case may ba) and to all olher Directors or Membears al their usual address in
India and has besn apgroved by sych of the Dircctors or Members or by &
majarity of such of them as are entitled to vate on the resglutions.

RESTRICTIONS ON THE POWERS OF THE BOARD !

a] The Board ahall net exercise the bamowing powers withiout the consent of
the company In Geoeral Mesting 2ad only to the sxtent menlioned there in
ot any statutory madificetions thereof.

b} In the appoirtmoent of aole 3elling agents fer the Company tor any area, the
Boarg shall conform ta the provisions of the Act.

¢} In glving loans to Diroctors and other poersors mentienad in the relevant
provisions of fhe Act, the Board shall conform to the provislons of that
zaghon.

MANALGEMENT :

The Board ¢f Diraetors may from time 1o time and subject to the requisite
approval of the Camgpany in the Ganeral Meesting and where neccssary aleo
that of the Coptral government under the provisions of the Companies Act,
1956 appoint & Managing Dlrector, Executiva hrectar or auch othsr YWhole
Time Birectors, on such terms and conditions and For such périod that they
may cansider praper.

The Managing Cirector end the Joid Managing Director shall be
responeitile for carmying on and canducting the business of the Company
subject ta the superintendance, direction and control af the Board of Direciors
and in the canduct and management of the said business, the Managing
Director, Executlve Direetar or aych other Whole Time Diractors may caercisa
such powars, authorfiss and directlons as may fram time ta lime be veshed in
thew under an agreemaent or delegated fo them by the Board of Dimctors,

The Managing Diractor, Fxecutive Director or such other Whole Time
Circeters shall net be llable to retirement by rotation.
MANAGER
Subject to the Act the Company may appoint & person as Manager, as

defined in Sectlon 2[24) of the companies Act, provided, however, no Fim,
Body Corporate or Assegiation shall be appointed as Manager.
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In the appointment of & person as Manager of the Company. the provslans
of the Act shall be compliad with.

&ny appointment of office of the Manger of the Company shall ha veoid T
the provisicns of the Act are not complied with.

No person shalt pe appointed as Manager of the Company for maore 1han a

periud of five yaars and in making such appuintmant, the previzions of tha Acl
shall be complled with.

REMUNERATION OF DIRECTQRS, MANGERS AND EMPLOYEES :

3} Payment of remuneration of Directors Including Managing Dilrector.
Whole Time Direclors and Manger, if any, shall be subjort to the provisions
aof the Act.

b1 In fixing the remuneration of employeas of the Company othar than the
Oirector and WManagee, the pravisions of the Act shall be compliod weith.

In fixing tho remuneration of Directors, inc:luding Managing and Whola time
Directars, the provisions of the Act shall be complied with.

The Managing Diractar of the Company may, subisct to the provisions of
the Ast receive remuneration either by way of monthly payment or by way of
specified parcentage not sxceeding gey ot the ngt profits of the company
calculated in the manner 18id dovm in the Act or partly by the one way and
parfly by the other cubjact 1o sections 2D, 198, 308, 310, 31 read In the
Sehedule Xill of the companies Act 1956 and also subject to the approval of
Central Govermment.

Every Birectar (including Ex-Cfficle Director] shall ba paid a sitting fes not
excoeding such sum as may be prescribed by the #ict or the Cantral
Government from time to time for eath mesting in addition thertto all
travelling, hotal and other =xperisgs property incurred by him m attending.

If any Director being wlling shalk be called upon te perfarm extra 3ervice or
to make any special exertlons in going or residing ahroad or in negotisting
any contract or arrangements oF for any purposes of the Company, of act as
trustees for the Company or its debenture holders, the Company may
remunerale such Director either by 2 flxed sum or percantage of profita or
otherwisa as may be permissibla under the Companias Act.

AUDIT !

Audit of Accourts:

Every Balance Sheet and Profit and Loss Account shall o audlted by one or
mare Auditors ta be appeinted a3 harelnafier 3¢t out.
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¥z, {1} Appointment of Auditors:

a] The Company at sach Annual Gereral Meeting shat! appoint an Auditor to

b}

hald office from the conctusion of that meeting wntl the conclusian of tha
n=xt Annua! General Mecting and every audiler, so appointed shall be
intanaed of his appeintment within seven days and cvery Audlior =o
appointed unicss be is a retiring Auditer, shall withun 30 days of the receipt
from the Company of the miimation of his appointment, Inform the
Registrar of Companles in writing that he has accepted or refused to actept
tha appointment.

At any Annual Gensral Meating, z retifing Auditor by whatsoever authority
appotntad zhall be reappointed unless.

) He is not qualified for re-appointment.

lifl He has given the Company notlce in writing of his unwillingness to
be re-appaointed.

fiklA resclurion has becn passed st that meeting appointing somai gdy
Imstead of him or providing expressfy that he shali not ke re-
appointad

{iv} Where notice hes baan given of an Intended mesclutian to appaint
£0mme peracn or persons in the place of a retiving Auddor, and by
reascn of the geath, incapeciy or disgualification of that parson or
any or ali of tho=e person as the case may b, the reselution Cannot
e procecded with,

{c)Whers st an Annual General Mesting no Auditor 15 appointed or re-

appointed, the Central Gowermment may appeoint a person to fill the
wacancy.

{d) The Company shall, within saven days of the Central Govamment's power

under clauze {c] becoming exercisable, give notice of that fact to that
Govarmment.

fe} The Board may fll aoy casual vacancy in the offico of an Auditer. Howevar

i

where any such vacancy cenkinues, the remaining Auditer or Auditors (if
any] may act but whers such a vacancy Is caused by fhe resignation of an
duditor, the vacancy shall only be flled by the Company in General
Meeting.

& Person other than & retinng Auditer shall not be capable of Being
appointed at an Apnual Genersl Mecting urless special notice of a
reschution far appointment of any other person to the office of Auditor has
been given by a Member to the Company net less than fourteen daye
before the mecting in accordance with Sectlan 190 of the Act and the
Company hall send 3 copy of such notice 1o the retifing Auditor and shail
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giva rotlee thergef to the Members and all the sther provisions of Section
225 of the Act shall apply in the matter.  The provisions of this clause shalk
also apply to a reschution that a retiring Auditor shall not be re-appainted.

(g} Any Auditer may befare tho expiry of fis tarm be removed from the ofhca
by the Company in General WMeating aftcr ghtalining fhe previous approwval
of the Central Government in that behalf.

thy The Auditors of the Company shall ke only those referred to Section 226 of
tha Act.

{2} Audit of Branch Offices of the Company :

Tha Company shall comply with the pravisions of Section 228 of the Act in
rakaflon to tha Audlt of the Accounts af branch officos of the Company.

{3) Remuneration of Auditars .

The Remuneration of the Auditors may be fixad by the Company i General
Meeting, except the remunaraiion of any Audilors appbinted te All any ¢asual
vacancy may be fixed by the Board.

{4} Rights and Duties of Auditars .

la) Ewery Auditor of the company shall have right of access at alt imes 1o the
Books ang Accounts and vouchere of the Company and hall be entitled to
ragulre from tha Directors and officers of the Company such nformatllon
and explanatian as may be nacassary fur the performance ol his dutics 25
Auditor.

(b} All nutices and other carmmunications relating to any General Meeting of
the Company, which any Member of the Compary is antitled to have sant ta
him shall also be fonvarded ta the Auditor and tha Auditar =hall be entificd
io attend any General Mesting and to be haard at any General teeting
which he attends on any part of the businzas which cencerns him as
Auditors,

{e] The Auditor shall make a repgrt to 1he Members of the Company an the
accounta exmamined by him and an every Balance Sheet and Profit and Loss
Account amd on avery other document declared by thiz Act to be parr of or
arwiaxed te the Balanca Sheet or Profit and Loss Account which are laid
befere the Company (0 Genersl Meating during his terwure of office and the
Report shalt stata whether, in his apinlon and to tha bost of his mfermation
end according to the explanaticns given to him, the said accounts glve the
information required by ihis Act in the manner =0 required and glve 2 true
and Fair view.

{il in the casc of the Balance Sheel of the Stete of the Company's affairs
as at the end of its financtal year and
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{ii) In ihe case of the Frofit and Loss Account, the Profit or Loss for Hs
financial yaar.

{d] The Audilar's Report shall also state

(il Whether he has obtained ali e infarmation and explanations which 0
vhe bast of his knowladge and belis] worg negessary for the purpose of
kis audit.

til) Whether, in Rls opinitn, proper Basks of Acoourds Bs required by law
trave boon kept by the Company so far as appears fromm his examination
of those books and proper retums adegquate for the gurpoese ol his audit
have been recaived from branches not visited by him.

{il)Whether the repart on the Accounts of any Branch Office under Section
228 of tha Act by a peyson other than the Company’s auditor has been
{orearded 1o him as required by clause (c] of aub-Section (3} 228 of the
Act and how he has dealt wath same in preparng Auditor's Report and

(iv} Whather the Company's Balance Shact and Profil and Loss Ascaunt
dealt with by Raport are in agresmeant with the hooks of accounts and
returns.

{e} Where of the matters referred ta n itema (i} and [Il} of sub-cause |¢| ahove
or in iteras (1), (i), {iii} and (V) of sub-clause (d] above is answarcd in the
negative oF with a qualificetion, the Auditer's Report shall state the reasans
far the answer.

(f] The Auditar's Repart shall ke raad befare the Company in Gengral Maosting
ard shall ba open to ingpectlon by any Member of the Campany.

SEAL :

73 The Directars shall provide a common seal for the purposcs of the Company
ard shall have power from time to time to destroy the sama and substitute a
new scal in liew thercol,

74. The seal of the compamy shall net be affixed 10 any instrumenl axcapt by the
autharity ot the Board or a Commitiee of the Board authorized by it in that behalf.
Eveary instrwment to which the Seal in affixed shall be signed by the Managing
Director or Jaint Managing Dircctor or other afficer 2ppointed by the Clrectors far
ihe purposcs and counter sigpnod by a Dirsctar, Marager or Secretany.

DIVIDENDS AND RESERVE

The Company in Ganeral Meeting may geclzre dividands but no dividend shall
cxceed the amount recommended by the Board.
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The Board may from time to Hme pay to the Mombers such inferim
dividends subjact to justificatian of the profits of the Company.

a] The Company shall transfer to a Reserve such of percentage of Its profiia
tor the year, as prescribed by transfer of {Proflts to Reservas) Ruics, 1973
before declaring or paying dividends out of profits of the current year.

t) The Board may slso carry forward any profis thal it may think prudent nk
to divide,

5] Sublect to the rights of the peradns, it army, entitlad to a share with spocial
rights as to dividends, al! dividends shall be daclared and paid according ta
the amounts pald or credited as paid on ihe shares in recpact where the
dividend 1s paid, but if and £0 Iong as tha holding 14 paid up on any of the
shares n the Company, dividends may he declared and paigd according to
tha smounts of Lhe shares.

d] Ko ampunt paid or credited as paid on ahara in advance of caltls shall be
treatey for the purpos: of this reguiation as paid an the shares and notn
respeet thereof confer 6 right to dividend or to participale in the profits of
the Company.

£) All dividends shall be apportioned and paid proporticnately to the amaunts
paid or credited as paid on the shares dunag any portigns of the perlad in
respect of which the dividend i paid, but It any share is issued on terms
providing that it shall rank pari passu far dividend gs from a particutar date,
such sharc shall rank {or dividend accerdingly.

The Board may deduct from any dividend payable to any Kembar al!l sums of
maoney, if any, presantly payabls by tiwm to the Company on account of calls or
ptheraise in relation to the shares of the company

a} Any Genaral Meeting declaring @ dividend or banus may din-ct payment of
such divldend or konus wholly or partly by the distribution of specific
assets and the Board shall give effect to 1he resoluting of the macting.

b] Where any difficulty arises in mgard ic such distriution, tho Booard may
=ettls the sama 3= it thinks expedient and in particular may 193ue fraétional
carificates and fix the valde for distribution of such specific assats or any
part thereof and may determine that cash payments shall be made to any
Member upon the footing of the velues so fixed in order to adpest the rights
af all partias and may vest such spacific ssusts in trustees as may EEMIT]
expedient to the Board.

¢ Any dividend, interest or ather monies payable in cash in respect of shares
may be paid by cheques or wamants sent through tha gast to the registarad
address of the holder or In the casc af jomt holders, to the raglstered
address of that one of the Joint holders who Is flrst narmed on He Register
of Mampers or to auch parson and 1o such address as the holder or joint
holder may in writing direct.
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dj Evary such cheque or warrant shall be made payeabls to the order of the
person to whaom it is sent

&t Notice of any dvidend that may have beegn daclarad shall be glven to the
persons cntitled ta sharo therein in the manner mendlened In the Act.

f) Mo dividend shall besr infarast against the company.

75, Any Anrusl General Meeting declaring @ dividend may make a ¢all on the
Members of such amount a5 the mesting fxos but the call on each Member
thall not excesd the dividend payable to him and so that the call be made
payabie at the same tima us the diwvidend and the diwdend if so amranged
betwean the Company and the Member be 5ot off against the call. The making
of a call under this clause shall be deermd ordinany business of the General
Meeting. which declares a dividend.

B0. The board shall transfer tha unpaid dividends with in the 7 [scven) days of
the explry of 30 {thirty) days from the date of declaration of the dividand to
speclal account with a scheduled Bank, to be known as * Linpaid Dividend
Account”. B e ameunt of the unpald dividend iz not so transferrad, the
company shall pay Intorest at the rate of 12% per annum. Any money
transfarrad to tha tapald Dividend Account of company which remalns unpaid
or unclalmed for a period of T {seven) years from the date of such transfer,
chall be transfemed to the Investors Educatlan Fund established by the Central
Govermment and any claim aflar such transfar must be referred to the Central
Government. The Board of Dirgctors shall not todfeit any unclaimed dividends
urless, the cleam (hereto becomes barred by the [ew and the Company shall
comply with all the provisians of the Act in respect of any unclalmed or unpaid
divigend.

CAPITALISATION OF PROFITS -

B1. a) The Company in General Moating may upon the recommendation of he
Board reacive

ij that it iz daslrable to capialise any part of the amount far the time being
to e credit of the Company's Reserye Account or to the credd of the
Profit and Loss Accaunt or otherwiss available Tor distrbution and

iij that such sum be accordingly set free for distribution amongst whe
Members wha would have been ontiled thereto, if distributed by way of
dividend and | the same proporhions.

b} The sum aforeszid shall not be paid In gash bul shall be applied aither in or
tawards

i| Paying up any amaunts for the time being unpald on any shares held by
such Members resprctrrely.
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ii] Paying wp in full. un-issyed shares or depantures of the Company to be
allmtter and distribwted, credited as fully paid up, 1o ang amongst sush
Membars as the proportions sforesaid or

Wi} Partly in the way specified in sub-clause fi} and partly in that speckicd in
slUb-ciausa {il].

] A share premium account and a capital redemplion resarve fond may for
tha purpose of the regulation only Pe mppliad in the paying up of un-lssucd
sharcs to bo 1sued to Members of tha company a& fully paid benus shares.

dj The Baard shall give effect to the resolution passed by the Company In
pursuanoe of ihe rgulations.

§2. &) Wherevar such a rosofution as aforesaid shall have becn passed. the Board
shall

ij make all appropriatians and applications of the undivided profits resglvad
10 be capitallsed therely and lssus fully paid shares of debentures. if any,
and

ii] generally da afl acts and things required to give effect tharseto,
b} The Beard shall have Full powers:

i} To make such provisions by the issue of fructional certificatas of by
payment in cash zre otherwlse ax it thinks fit in the cas¢ of chares
debentures becoming distributable in fractions and alsg

ii] To authonse any person to anter on behalf of ali the fembers entiizad
thareta into an agreemest with the Company providing for the allotment
to them respectively, credited as tully paid up, of any turther share or
dopenturas to which they may be entited upen such ¢apitaiisation, ar {@s
the casa may reguire} for payment by the Company on thelr behatf, by the
application thereto of their respective prapartions of the profns resolved
to be capitaliesd, of the amounts remaining unpaid on tha axisting
shares,

£} Any agreement made uder such aethority shall he effective and binding ocn
all such Members.

ARECOUNTS :

B3. The Company shall compiy with regard to the kseplng of accpunts,
preparation of Balance Sheot and Profit and Loss Account.

84, a) The Board shall trem time to fime driermine whether and to what extent
and at what times and places and under which condiions ar regulations,
the accounts and books of the company ar any of them shall be given to
flre Inspection of the company or any of them =hall ba given ta the
inspection of Mempbers not being LHrectors.
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oy No Member (rot belng 2 pircctor) shall have any right of inspechion any
accounts or books or decuments of the Campany axcept as confarred by the
muiulations or authorised by the Beard or Company in Ganaral Meeting.

Every accocunt of the Cempany, when audited and approved by the Annuat
Goneral Meeting, shall be totally coneluzive.

WARDIMG LIE -

If the Company shatl be wound up and the assets, uvailable for distributian
amung the Members as such, shall be insufficient to repay the whedg of the
paid up capilal, such assels shall be dlstributed S that, a3 nearly as may be,
the losses shali ba barne by the Membars, in propertien to the capHal paid up
or which cught to have baen paid up, at commencement of the winding up oh
the shares held by tham respectivaly, And if in @ winding up, the afasels
availabie for distributlon among the Mambers, shafl be mare than sufficient 12
ropay the whole of the capital gaid up at the conwnencement of the winding up,
ho excess shall be distributed amconpst the Members in propartion to the
capital at fre commencement of the winding pald up whish ought 1o have bheen
paid up an the shares held by ihem raspoctively, But this clause is 1o ha
without prejudice to the rghts of the holders izsued upon special terms and
eopnditions.

If the Company shall be wound up, Whaether volurttarily or otherwise, the
liquldators may with the sanction of & Special resalution, divide among the
contribvtors, in specle or kind, any part of the mssets of the Company In
trustees upon such trusts for the benafit of the contribulors or any of them, as
ihe Liguidaters, with the like sanctions, shali think M but that any Member
shall be compelled to accept any sharss or otheT securities where there iz any
[iakility.

SECRECY -

Every Diractor, Secretary, Manager, puditor, Member or Commidee Officer,
Senvant, Sqent, Accountant or other person employad [n the businees of the
Company shall betore entering upor duties aign a declaration pledging hlmsel
tn obosrve strict secrecy respacting alk ransactions of the company with the
custemers and the state of accounte with indiwiduals and i full matters,
refating thera and shall be such declaratian pledge him seif nat to reveal an at
the matters which mzy have come ta hix knowladge in the digsharge of Nis
duties except when reguirad o S0 by the diractors or by any meetlng of the
share holders or by a ceunt of faw by the per<on to whom such matters relate
spd except for so for as may be necessary in srder to comply with any of the
provisions of this Articles of Asacciation.
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Any Directer or Officer of the Company shall be entitled. if ha thinks FE te
dechng to answer any guestion concerning the busmass ot the Company
which may be put hilm an any sucation including any meeting of the Caompany
on the ground that the answer to such guestlon would disclosa or tend to
disclose the trade secret of the Company.

Any officer or emplayaa al the company praved to the satisfaction of the
Boird of Dirscltors who have been guity of disclosing the secrets of the
Company shall be llable to instant dismlssal with put noties and payment of
damages,

INDEMMITY :

a} Every Dircctor of the Company, Manager, Sgcoretary and offier officar of
employee of the company shall be indemnlfizd by the Company agalnst,
and it shall e the duty of the Director to pay out of the fTunds of the
campany costs, losses and expanees fircluding traveling axpenses) which
any such Dlrector, officer or employee may incur or become liable fo by
roason of any contract entered in io or act or deed dore by 88 such
Dircotar, oficer ar seryant of any way in the discharge af hiz duties

by Subject to as aforeaaid gwary Director, Manager, Sacratary or officer of the
Company shall be inderrnifcd against any liability incurred by him @
defending any procesdings whether eivil er eriminal in which judgenent Is
glven in his favour or In which he 12 acqultted or in connection with any
application under the provisions of thiz Al in which relief is given ta him
by the court.
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92. No Director. Auditor or Offlcer of the Company stiall ba Babie for the acts,
receipts or defaults of any other Directar or CFicer, For joining in any rocespts
oF other act for copformity, or for any Ioss of @xpensas hanpening 1= he
Campany through the imsofficiency or deficiency of htle to any property
acquired by arder of the Oirectars for or on bahalf of the Campany or for
sufficiency or defisiency of any secunly In o7 upon which any of the monies of
the Company shall ba nvested, or for any jos3 or damage arising from the
bankruptcy, insovency, of toriusus act of any person with whon any MGMiHS,
securities, or ¢ffects shall ba deposited, or far any loas pecasioned by any
error of judgment, commisslen, default er oversight on his part for any oiher
lsss damage or misfortuna vhatevar which shall happen in refation to the
execution of the dulies of his office of in relation thareto unlass the same
happers through his own dishanesty.
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~ INCORPORATED
UNDER THE COMPANIES ACT, 1956
(7 OF 1356)
COMPANY LIMITED BY SHARES

MEMORANOUM OF ASSOCIATION

EMERGENT BIO NATURALS LIMITED

AN B, FRADEEY

I} The name of the company is EMBERGENT BIO NATURALS LIMITED,

). The Registered Office of the Company shall be situated In the State of Andhra

Pradesh.

lil}. The @hfacts for which the Company is astablishod aro: -

M




{A} THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY QN (TS

INCORFORATION ARE: -

To urndertake, promote, assIst, procure of MIRGrWISE Acquite or enpage in
all kinds, of developmental work in the fields of Biolagy, Bio-tachnology,
Bio-Chemistry Including meoiecdlar and cell biology for dewveloping
manufacturing, preducing, processing, preparing, freating, buying. selling,

“importing, exporting, distributing, marketleg and goenerally desling in all

Kindt, descripticns and varketies of drugs and pharmaceuticals, rmadical
diagnostics klts. vaccings, andi-poadies, Virulené bacterra, fomentors and
pther industrial bio-praducts such as enzymes and gums,

To cary on the busindse of plantation Farmsing, Agroalture, Raiksing
Murseries, Tlssue culfura, Horticulure, Sencuiture and Cultivation of
mushroom growing in all their respective social Forestry and to grow,
preguca, manufacture, procexs, prepare, refing, extract, pulverize,
manlpulats, hydralyze, decdorize, grind bleack, hydrogenate, buy, scil ar
ather wisc deal In all kinds of preducts, derivatives ard ol seeds, plante,
medicines, flowers, vegetables, frults, ofls, foods ond fasd products, bio

" fuels of every dessription and to deal, trade, impant and export of every

agricuMural and other products and gil resins and af medicinal and
aromatic plants and berbs of svery agrcultural and other products to
extract produce, manufagture assential oile and madicines and cosmetics
of every description.

To camy oh the businagss of msasrch, design, deveiop, prégare and <upply
of technica! know haw and to 2¢t as consultants, technical consultants and

advisory services in the fields of Biolegy, Biolechnology and Elochemistry.
b

B) THE OBJECTS IMNCIDENTAL AND ANCILLARY 160 THE ATTAINMEMNT OF THE
HAIN QBJECTS SPECIFIED IN CLAUSE {A} HEREOF ARE:

T.

To purchasa, take on loase ar exchange or hire ar atherwise acquire and
undertake any movahle or Immovable praperty, patants, trade marks, rights
ar privileges designs, gqood-wil, devices, [Icenses, bDUSINBREEs, CONCAMS,
undertakmips, assets and liabilities of any perzon, A, assaclation,
society, Company or corporation carrying on any business which the
company may think neceseary or convenient for the company’s businass
and to pay Tor the sama by shares or debentures of this company. or by
casth or otherwise, or partly in one way and partly in another or othars.

To purchass or otherwise acquire, erect, maintain, reconstruct and adopd
any frecheld, leaschokd ar sther property, [ands, buildings, roads, railways,
train ways rolfing stocks, wehlcles, offices, workshops, mills, plant,
machinery accassories and also to cxtend the business of the company
rdding to, alaring, enfarging all ar any of the lands, for the tima being the



property of ar in possession of the company and to manufactura and daal
irr all kings of plant, machinery, apparatus, tools, wensds, materials and
things necessary or conveniant for carrying an any of the main obyects of
tha company and to ganry on any othor business,

To employ or otherwlse acquire technicsl experts, doclws, aurveyars,
Horieulturists, enginecrs, machanics, foramen and skilled and unskillad
Iabour for any of the purpeses or husiness of the company.

To let on lease any machinery, buildings and equipment at any property of
the company for the time being ar preperty which will be acguired in duz
course whether as a whole or part to any person, firm or company to the
best advantage of the compary's business.

To establish, appont. regufate and discontinue contrastors, MAangers,
brokers, canvassers, agents, distributors, retzilers and cther parzons I all
such places and wharsver In the world as the company may from time to
tiree determine for cammy:np out all or any of the company’s objocts and o
acl as fhe agents and to establish and malntaln offices, agencisa, branchek
in any parl of India or eisewhsre Irom time to timc for the purpesa of the
comnpany and f or to discharge and disconlinue the 2ame.

To purchase or by any other means acquire and protect, prelong and
ranew, whethor in india or alsewhere, anty patent rights, precessas and
secrets, brevet D inventions, llicenses, protections and concessiing which
may appear Gkaly to ba advantageous of useful to the company, and {o usc
or turn to account or to manufacture or orant jiconscs or privieges in
respact of the same and to spend money, experimenting uporn, dsting and
improving or secking to improve any patents, inverhons, process, $acrets
snd rights which the comipeny may acquire, or propose 12 acquire.

To make, undertake o encourdge, enperimam, research by astablishing
|aboratorles or subsaribe. contribte or otherwise assist the undertakinge
which are engaged in resoarch to cammy on analyasis exparimant,
investigation, opening out trade in connectiun with any of the chjects of
the company or affecting any class or departmant of [ts business directly
or indiractly of the company.

To employ or stherwize acquire consultants, techrical experts, enginears,
fochnicians, acientists, mechanics, foremen, specialisis In any ficid or
activity, skilled and unzkilled labgur for any of the purposes or business of
the company or to investigate and examine into the conditicng prospacts,
walue character and circumetances or any buainess eoncermns and
undertakings amd generally of any assets proparty or rights, and to
remunerale tham sUllakly.

To entar Into partnershig or any amangements for =harng profits, co-
operatlon, amalgamation union wf interest. joint vernture, recipronal
concession, of otherwlse with any Governmant authorlty person, Firm or
company carrylng an or engaged or about to carry on any business or
transacton whish the company is authorized to carry on or €ngaga or any



pusiness undartaking or fransaction which may seam capable of being
carriad on ar conducted sa as directly or indirectly t0 benefit the company
and ko lend money, ko guarardes the contracts of gtherwise assist any such
parsan, firm or compary and to place. take or otherwize acguire and hald
sharma or securlics of any such persan, flrm oe company and to sell, hold,
re-issua with or without guarantes, of otherwise deal with the same but the
sempany shall not do the business of Banking as defined it the Eanking
Regulation Act, 1949,

10. Io amalgamate with any other company or companies having objeots
altogether or in part similar to thowss of this company.

11, Te enter into agreements and arrangements with any Sovernment of
authantres, municipal Jocal or otherwise which may seem conductive ta the
company’s obiects or amy of them, to ohtain from any such govarnment or
authority any rights or privileges and concesslons which tho company may
think desiwrable to ohiain and to carry ut, exercise and cemply with any
auch agreements, rights, privikeges and cancexssions and ko oppose the
gram of any such rights, privileges OF concessions or othars

12. Ta procurs the registrafion or any other recognition of the company [n any
pountry state or place and to establish requisite agencins for the pundose
of the company's husiness and to apply er in In appiying to the
pariamant, local government mumicipal or other autherity or body, Indian
or foraign, Tor any Acts of pariament, jaws, deLreass cORCERRIGAS, orders,
rights or privileges that may seem conducive 1o the company's objects or
any of them and {¢ oppese any proceddings or applications which seem
calculatad directly or indirectly te prejudice the company’s intercsts

13.Ta promota and farm and te be Interested and take hold and dizpoea off
shares it giner companias having &l or any of the chjects mentionad in the
fmemprandurn or which may be congigared u=zeful to the company and to
transfer to any such company any preperty of the company and to tale or
otherwize acquire hold and dispese off shares, debenlures and ather
sacurities, in ar of any such company and to subsidies ar otherwise assist
such company

14. Ta train or pay for the training in Indla ar abroad of any of the Company's
Directors mambers, officers, smployeas or any cardd|dates in the interoct of
or furtherance of the Compaay's okjects.

15 Ta provide far the welfare of the Directors, officers, employess and Ex-
Directors, ax-oMicers and ex-employees of the company and the wives and
widews and families or dependents or connectlons of such persons by
building or contributing to the building of tha houses, dwallings or chaws,
or by grant of meney, pension, allowances, benus er other payments ar by
ereating amd from time to time subscribing or centributing to Providemd
Eund or otherwlse, association instifitions, furds or trusts and by
providing or subscriing or contributing towards places of mstruction and
racraatian, hospitals end dispensaries, medlcal and othsr attondance and
other assistance as the Company shall think fit to subscribe or te



Conkributa otherwisc, to asslst or lo guarsntce many to Charitable,
benevolent. religious, sclentific, mational puklic ar pthar institutions amnd
objects which shall have any moral or claim te support or aid by the
gompany either by reason of |ocality of opration ar of public and general
utility or otherwise, to incur axpaenditure in daveloping the education and 1o
grank scholarships, aids or any other help to students including [INcurng
and paying capenses In sending them for higher atudies either in lndia or
ir any Foreian Country.

14. Subject to provisions of the Companies Ast, 1956 to indemnity, members

17.

18.

19

20.

Fal

afficers Direclors employees of the company or persons otherwish
roncerned with the campany sgalnst procesdings costs, damages, claims
and demands In respect of any thing dane &F orderzd ta be dene by them
for and In iotorest of the eompany o for any damages or misfartunc
whatenewver which may happen in tha exectian of dutias of their office,
freedom of confract and or in rejgtian thercta.

16.subject to the provisions of the Banking Regulation Act, 1949, 1o draw,
make, acuept, endorse, discount axaciyte and issue promissory notes,
hundies, kills of exchange. bille of trading, warranis, debentures and other
ncgotiabls and transferabhe instrumeants.

Subject to seclitn 53A of the Companies Acl, 1356 and the rules made
thare undar 0 boMow ©F MAISE MENeY al interest or otherwise In such
manner a3 the company may think fit, and in particular by the issue of the
debentures, perpetual or otherwlse, Inchuding debanturcs converbible into
ahares of this or any other company, or perpatual annuities, and N security
of any such monies barrowed, raised or reccived, 1o mortgage, pledge or
charge the whole or any part of the praperty assote or revenue of the
company, present or futurs, neluding its uncallad capital buy special
assignment or otherwize and to transfor or convey the =ame abseiutely of
In trust and to give the lenders power of £3le and other powars as may
seem, expediant and to purchase, redeam or pay off any auch sacurties
but the Company shalt not de any Banking business as dafined in the
Banking Regulation Act, 1949

.To apen currendt deposit or ather accounts with any ndividual, firm or

Company of with eny Bank or Banks or Shroffs and to pay withdraw money
From sueh account or accounts,

To incur debts and obiigatiens for the conduct of any buxiness at the
company and te purchase or hirz the gaods materials af machinery on
credit ar otherwise tor any business or purpose of the company.

To invast, land, advancs, ar deal with the menies keienging to, entrusted ko
or at the disposal of the company or to give vradit to any company,
companies, firms, of persons and in particular to the customers of the
company with or without secunty on such terms as may seem expedient
and to glve guarantees or securities for any such persons, firms or
cumpanles.
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3.

To assist any company financislly of otherwise or by wssding or
subscribing or guarartesing the subscription and |ssue of capital, chares,
stochs, debentures debeniurg-stock OT othar securities &#nd ta holtd and
deal In shares, stocks and securities of any £ompany ot withstanding
thare may beé liability thercon

To make advances of such aum or sums of NONEY upon of in respect of or
for the rendenng of services to company, purchases of materials, goods,
machirmery stores or any othar proparty, articies and things required for the
purpose of the business of the company upen sieh terms with or withowd
socurlty as the company may dasm expedient.

Subject ta the grovisions of the Companles Act. 1356, to nvest in any real
or porsonal property, rights or imorest acguired by or belonging to the
COmpany w1 any Person or Company on bahall of ar for tha benefit of the
company and with or without any deciared trust m favor of the company.

To create any aperata aty Dopreciziion Fund, Resarve Fund, Sinking Fund,
Investment Allowance Fund, {nsurdnces Fund, or any other apacial fund,
whether for depreciating, repairing, maintaining, replacing, improving or
svtending any of the property of the company far any olher purpose
conducive 1o the interesis of the company.

Sub|ect to the prodsions of the Companies Act, 1956, ta subscribe or
donate money Tor charfdable, benevolent, religlous, scientific, public,
political, nationat and ether uscful objests or for any exhibition,

Ta be intorested in, promale or undartake in the formation and establish
such institutions. businessas, companies (Industrial, Agricultural, Trading,
Wanufacturing or other) as may be considersd to be conducive (o tha profit
and interest of the company and ko carry on any ether business {irmdustrial,
Agricultural, Trading, Manufacturing or ottver) which may secm to the
company cspabla of being convemantly carried ort 10 connection with any
of the objects or otherwise calculated directly or indirectly or render any of
the companies property or rghts tor the tima pelng profitable and also ta
acgulre, promote aid, foster, subsidies, acqulr: imtarest in amy mdustry oF
urrdcriaking in aity country or sountries whatsoever.

Ta pramate frecdom of contract ahd 1o a=xsist insurs agamst. counderact
and discourage Interference with freedom of contract and subscriba to any
assaciation or fund for such pur pose within constitutional meana,

To promote o opposo lepislative and other measuras affecting tha
indu=try, trade and commerce and manufacturars within constitutionsl
means.

To insure with Afy persocn or cormpany against loagos, damages, rishs and
Ilabitities of any kind which may effect the company alther wholly or parthy,
ard if thought fit to effect any such ineurance by joining or becaming
membars of any mutual, insurance or protaction or indemnity assaciation,
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36.

96

saclety of company and to accopt any auch insurancas or part thereof for
account of thae company.

To adopt such mcans of making kigwn tha activitiea and the busingss
camied gn by the company as may 360 expediant and in pagicular by
advertising by circular or exhibition of works of art and intarest and
publication of boaks and periodicals and by granting prizes, awards and
donatians.

To apply tor tender, purchase ar otherwise seguire contracts, suhb
contracts and concessions for all or any of them and to sublat all or arry
contracts from time to time and upon such tarms and conditlons 25 may be
thought expeadient,

Ya undertake, casryout, promole and sponsor rural developmant including
on any programme for prameoting the social ang economic waltare of, or
the uplift of the public in any rural area and to Incor axpanditure on any
programme of rural davelopment and to assist execution and pramotian
theraol aither directly af through any independent agency or in any cthar
manner. Witheut prejudicy to the ganerally of the forgning. Programme on
fura! Developtaent shall aleo jnelude any pregramme for promoting the
sacial and econamic wellare of or economic uplift of the public in any rurak
arar which the dirsctors consider it likely to promote and assict rural
davalopment and the word "Rural Araa® thall includs Buch areas as may ba
regarded as rural area under thé Income Tax Act, 1954 ar airy other [aw
refating to eural dovelopment for the time being in force or as may be
regardad by the Directers as rural arsas end Directnrs may at their
discration in grder to implement any of the abowve mentioned akjccts or
purposes teansfor without consigaration ar at such fair or commizzional
walue as the Directors may think flt and dives! the ewnership of any
proporty of the Company to or in favor of any Fuelle or Local Body or
Authgrity of Gentral or State or Btate Goyammemd pr any public institutions
ar Trusts or Munds or Organization (8} as the Directors may approv.

Teo exchange, lease, mortgaga, change, devalop, dispose off or ctherwise
deal ir: with the undertaking of the company or any part thereol upon such
tarms and for such considoralions as the company may think fit ang n
particular for sharas or uvther securities of any other company maving
abiscts allogether ar in part similar to thase of thiz company.

To apen and keep on Register or Registers |0 any country or cauntries
whare it may be decmed advisable ta da 5o, and 1o allecate any number of
shares in tha company to such Reglster of reyisters,

In the event of winding up of the company to dlstribute any of the property
of the company amongst the shareholders In spucic or kind,

. Subjact to provisions of section 78 of the Companias Act, 1856 to place. to

retarve or otherwise to apply, as the company may from time to time think
fil. any money coewved by away of premiurm on shares o¢ debantures



E

issued 3t a promium by the company and any money racelved in respect of
farfcited sharas.

I8 Ta do all or any of the above tiing=s in any part of the world, eithar 35

principals or agemts, irustées, contractors or ctherwise by awppointing
agerts and elther atens or |aintly with others and elther by through agents,
subcomroctors, trustaes or othenyise.

4% To do ali such other things as may ke decmed incidantal or conduchye ta

the attainment af the ghove objects or any af them.

) OTHER DBJECTS GF THE COMPANY NOT INCLUDED [N [A)

1.

To carmy on the business of growers, general iraders, distributars,
represertatives, merchanta, contractors, buyers, =eilers, exporters,
importera, exchangers, barters, processcrs, stackiest and dealers in all
kinds of agricultural preducts.

To caay on the business of axporters and importers of merchandise
machinary, equipment, goods, materals and arficles of every description
marufacturcd or otherwise produced of alf kinds to or from any country
and ta act as repreasniatives, commiasion agents and merchants.

Subjact to We provislons of the Banking Regulations Bt 1945 to lend
moncy and transact cordracts regarding the bormowing and landing of
money including negotiation for leans and to finance the activities of ather
companlas, industriai undertakings er other podies corporate for the
purpoze of their business either by way of landing maney with or withaut
copunties and on such lerms and condtians as might appear appropriate
for the time being or arrangitg hnonces by providing guarantees or
securitles.

Yo work as an Invesiment Campany and to invest or cauge to be jnvested
the capital and ather Funds of thé ¢ompany and to finance industrial
enterprises and to promote companles sngaged n Indwstrizl and trading
busines &es.

To camy on e business of purchasing and [atting on lease or hir of all
kinds of machinery, plants, teals, vehiclop, compuiare, office squipment
and eloctronic equipmont of all kinds and dascrphbcons

To carry on tha buslness of developtry, manufacturing, praducing,
repairing, Aattering, buying, sallng, emperting, axporting, distriputing,
markeiing and generally dealing in all kinds of Forgings, Forging dhes,
teols, Jas & fixtures to suit all industrial, automabila and other
app:llcatians.

To carry on all or any of the busingss of the prapretors of flats,
marionsttes, dwelling houses, shops, oificas and for these pumose te



Purchase lake on lease or otherwise acuire and hold any lands or buildings of any wnure
ar descriptiom wherever situate, or rights or intcrests therein or comected therewith. o
prepare huilding sites and to construct. reconstruct, pull dowm. atter, improve, decorate,
{fumnish and mamtain flats, marionetres, dwellings houses. shops, offices, clubs. buildings,
works and conveience of all kinds to lay out roads and pleasure pardens and recreation
eronnds to plant. drain or otherwise improve the land or any pan thereof,

& To purchuse or otherwise acquire, manutacture, refine. freat. redoce, distill, blend,
purily. pump. store, hold, transport, use. experiment with. market, distribute. exchange.,
supply. sell and otherwise dispose off. import. export and trade and generally deal in any
and all kinds of petrolewn and petrolewm products. oils and chenicals and any products.
bv-products and derivates thereof,

9. To purchase, manulacture, produce. boill reiine, prepare. nmport, export sell and
meneratly W deal 1o osupar- candy. pogery, sooar-beel sugarcane, molasses. syvrups.
nuldew. aleohol, spirits and all supar products such as conlectionery, ghucose, suoar-
candy, canned fruil, golden syrup and 7 or by-produets such as biogases boards. paper
pulp, paper. butyl aleohol acetone. carbon dioxade, bydropen. potash. can wax and
tertiltzers and food products gencrally, amd in connection therewith 1o ascquire or
ranutacture tacture machinery for any of the abeve pumoses.

10, To varry on the business of manulactunng producing. designiog. buying, sclling,
importing, exporting, marketing and penerally dealing inoall kinds of garmems and
appare] of every kind. nature and description,

IV. The Liability of the members of the Company iz fimited.

* V. The Authorised Share Capital of the Company 15 s, LOGOU M- {Rupees One
Crore Ouly) divided into 1000000 {Ten Lakhs) cquity shares of Ry 104 (Rupess Ten
anly} cach with rights. privileges and conditions attached thereto as are provided by the
regulations of the Company for the time being with power w0 inerease or reduce the
capital of the company and {0 divide the shares in the capital for the time being in
several classes and attach thereto respectively subjeet 1o the Taws tor time being in the
accordance with regulations of the Company and 1o vary, modity, abrogate, any such
riphes. privileges or condinons inosuch manner as may [or the ume beipg be provided by
the repulations of the Company

. 7 . )
B A O T

#The Aathorised Shiare Capital of the Compary §s increaved to Bx, 100 Lok from
existing Rs. ¥ Laklrs vide Special Resolution passed at EGM held on 31 March 2012



V1, We the several persons, wheose nam

hereln and desitous of being formed inio
Assoeintion and we resprctively agres o take the munber

16

¢, addresses and descriptions are subecribed, are

company a3 sl ppposile 1o our TESPOCLVE HATES.

SL. | Mames Addresses, Description
"No b & Dgeapation of Sabstriters

& Sigrstrcg

Womber of Tguity
Shares Tabicn by
Lach subserrher

Siggnature with Name,

occupation of wimcss

4 company in pursuance of this Memorandum of
of shares in the capital of the

wildress, descriprinn aml

o i & Brogi os

Evoy o Bow, {9 emgn e died

{f-’ﬂ":'n “;"15, Vidtap Laodel
"-.‘

P ST "]. N&ﬁyﬂlufqi.dﬂ
Hgedov o bodd - 4
fee - Posees e

Sowrgrmin e o

ridv cpned g Vomeate éa

oo

2 5 iy Hmas o

',

|
e |

SATEHAMALE  Har A TA
g s YEREATA Revl
Eobe np. 202, (HARONDA
FALL APTS p T TAL R AT
ATEEET Ho-F M pAYA A -
WEA . HYDCRARAD - 37

Bre ) BUSINERE

FToOo0

Cgaran 1 gt

o
vea fokod
e O — T O

At st Acceniante
JUk

5

J

Foa BTt famhT o] Bl 4 AT 1A 0
fle P, BlonT TacdairA
Foas mann 20|  EAsT g
oA s, wWiAedbn RTERC
arar b M TuberEgaeH
B rmee s, A Eoad sl
Too Sk

LTI R PE ] sy

]
E-. fﬂ.;nr;\‘lh?&

o

CY-SErITY RS T PR

oS o T ..
Py
el

oY SR AN
e -1

4
-

Flace: 1hyderatnd

D

201 o

A o

Zan

o

——

———




11

I-I_F:'FJ'.""-.-"- ™A C‘k €EILLU.L1 ";"vml{
ke

Lt i t""n‘,_";b- ,
l—l:f‘—"" hq._ul‘._t.n_,-p'i ___JI_

Place: Hyderabad
iate: 21 7 12b

S0 | Names, Addressos, Deseription LNumm.Df_Eall-ll} ! Sigmature with Neme,
Ma | & Cocopation of Subscohers Shares Takon by i sl ceseription and
& Bignatumes Cach subseriber | userapation of witness
& - -1 SUTRCTIDET o
ol Bty bR TierF g
: s s 3
f]n Dyvcwad. 38T ©
Iﬁ -'r&:_\gl T4 T L aE e L gt:\.n:m T e et 'l..
I - B
ol AR IR
: L) [.‘r.i [y ] OB Lo
| u."—‘ T
bW s s s
Sl
e 7 1T — - —]
‘i AR S SHRTTHL AT ALMT FEio O
LT N - 32 EatTERET WeMRL B e e RO RS
oy bagcH B e BTRRE ,g';)
FURTA™ AL N T
= 3 : ;
_ GLCLeAPET, MYDEERRR] E G_E
o Engrtl e
Ofer Biaimesy ?‘E_@i 4 & \
.. M._“L ) ICL b| Q!- L.
& | 2 s A T .\'I & ‘:Ill.
;.r(' e T Wﬂ;ﬂ% N g A =
! Mﬁ'mwﬂ;ﬁfy ' ) e 2
. s FMW _?"{“u—e,-r".‘; j‘ﬁ’vﬁkfl’/ I:.{ ey i
,2 S SR e f I " _'L:f ! ﬁ\
Mﬁﬂ.ﬁﬁ!}ﬁﬁﬁﬂﬂ - g \
AeraneTL E?:E (4 ﬁ '\
DA é,gm)/t Lﬁ. gL
A
"T— r:.tl(‘}-ﬁ"p.__ﬂ. Wik 'ﬁ?ﬁmyi o o O
e on O
Yo Aare G AhWRG AR -
éll - . {E_'gdw__hc_u;-'}é’d'
N g, 1w T (otamy |
|
'rﬁmd'rmf-’#f”“'“ -
g’ e Vb .
ar u&-r““ ~F
s el




Exhibit-B

Audited Financial Statement Of The Transferor Company
As On March 31st,2018

Independent Auditor’s Report

To the Members of EMERGENT BIO NATURALS LIMITED
Report on the Financial Statements

We have audited the accompanying standalone financial statements of EMERGENT
BIO NATURALS LIMITED(“the Company”),which comprises the Balance Sheet as
at 31 March, 2018, the Statement of Profit and Loss for the year then ended, and a
summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134
(5) of the Companies Act, 2013 (“the Act”) with respect to the preparation and
presentation of these standalone financial statements that give a true and fair view of
the financial position, financial performance and cash flows of the Company in
accordance with the accounting principles generally accepted in India, including the
Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions of the Act for
safeguarding the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statements that
give a true and fair view and are free from material misstatement, whether due to
fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our
audit.

We have taken into account the provisions of the Act, the accounting and auditing
standards and matters which are required to be included in the audit report under the
provisions of the Act and the Rules made thereunder.

We conducted our audit in accordance with the Standards on Auditing specified
under Section 143(10) of the Act. Those Standards require that we comply with ethical



Requirements and plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts
and the disclosures in the financial statements. The procedures selected depend on the
auditor’s judgment, including the assessment of the risks of material misstatement of
the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial control relevant to the
Company’s preparation of the financial statements that give a true and fair view in
order to design audit procedures that are appropriate in the circumstances. An audit
also includes evaluating the appropriateness of the accounting policies used and the
reasonableness of the accounting estimates made by the Company’s Directors, as well
as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion on the financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations
given to us, the aforesaid standalone financial statements give the information
required by the Companies Act 2013, in the manner so required and give a true and
fair view in conformity with the accounting principles generally accepted in India, of
the state of affairs of the Company as at March 31, 2018 and its Profit and its cash
flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies ( Auditor’s Report ) Order, 2016 (“ the Order”)
issued by the central Government of India in terms of sub-section (11) of
section 143 of the Act, we give in the Annexure A, a statement on the matters
specified in paragraphs 3 and 4 of the Order.

2. Asrequired by Section 143(3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to
the best of our knowledge and belief were necessary for the purpose of our
audit;

(b) In our opinion, proper books of account as required by law have been kept
by the Company so far as it appears from our examination of those books.

(c) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow
Statement dealt with by this Report are in agreement with the books of
account.



(d)In our opinion, the aforesaid financial statements comply with the
applicable Accounting Standards specified under Section 133 of the Act,
read with Rule 7 of the Companies (Accounts) Rules, 2014.

(e) On the basis of written representations received from the directors as on 31t
March2018 taken on record by the Board of Directors, none of the directors
is disqualified as on 31st March, 2018 from being appointed as a director in
terms of Section 164 (2) of the Act.

(f) With respect to the adequacy of the internal financial controls over financial
reporting of the company and the operating effectiveness of such controls,
refer to our separate report in” Annexure B’; and

(g) With respect to the other matters to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules,
2014, in our opinion and to the best of our information and according to the
explanations given to us:

(i) The Company has disclosed the impact of pending litigations as on
31st March, 2018 on its financial position in its financial statements.

(i) The Company did not have any long-term contracts including
derivative contracts for which there were any material foreseeable
losses;

(iii) There were no amounts which were required to be transferred to the
Investor Education and Protection Fund by the Company during the
year ended 31st March 2018.

S. Ashok Kumar
Place: Hyderabad Chartered Accountant
Date: 15.06.2018 M.No: 223942



Annexure - A to the Independent Auditor’s Report

Annexure referred to in Independent Auditors Report to the Members of
EMERGENT BIO NATURALS LIMITED

On the financial statements for the year ended 31st March 2018, we report that:

()

(iif)

In respect of its fixed assets:

(@) The Company has maintained proper records showing full particulars,
including quantitative details and situation of its fixed assets on the
basis of available information.

(b) As explained to us, fixed assets have been physically verified by the
management at regular intervals; as informed to us no material
discrepancies were noticed on such verification. In our opinion, the
frequency of verification of the fixed assets is reasonable.

(c) According to information and explanations given to us and on the basis
of our examination of the records of the Company, the title deeds of
immovable properties are held in the name of the company.

In respect of its inventories;

a) The physical verification of Inventory has been conducted at reasonable
intervals by the management during the year and no material
discrepancies were noticed on such verification.

The Company has not granted any loans, secured or unsecured to
companies, firms, Limited Liability Partnerships and other parties covered
in the register maintained under Section 189 of the Companies Act, 2013.
Therefore, the provisions of clause 3 (iii), (iii)(a), (iii)(b) and (iii)(c) of CARO
are not applicable to the Company.

The Company has not granted any loans but made an investment, to the
parties covered under section 185 and 186 of the Companies Act 2013.

The Company has not accepted any deposits from the public covered
underf Section 73 to 76 of the Companies Act, 2013 and rules framed there
under to the extent notified.

In our opinion and according to the information and explanations given to
us, the Company is not covered under these clause, therefore provisions of
the order made by the Central Government for maintenance of cost records
sub-section (1) of section 148 of the Companies Act, 2013 is not applicable.



(vii)

(viii)

(ix)

(xii)

(xiii)

In respect of statutory dues:

a) According to the information and explanations given to us and based on
the records of the Company examined by us, the Company is regular in
depositing undisputed statutory dues including provident fund,
employees’ state insurance, income tax, sales tax, service tax, duty of
customs, duty of excise, value added tax, cess and any other statutory
dues applicable to it with the appropriate authorities in India.

b) There were no undisputed amounts payable in respect of provident
fund, employees’ state insurance, income-tax, , service tax, sales-tax,
duty of custom, duty of excise, value added tax, cess and other material
statutory dues were in arrears as at 31t March, 2018 for a period of more
than 6 months for the date they become payable.

According to the information and explanations given to us and based on the
records of the Company examined by us, there are no dues of Income tax,
which have not been deposited on account of any disputes.

In our opinion and according to the information and explanations given to
us, the Company does not have any default in repayment of loans or
borrowings from any financial institution, bank, government or debenture
holders at the balance sheet date.

The Company did not raise any money by way of initial public offer or
further public offer (including debt instruments) and term loans.
Accordingly the provisions of this clause are not applicable to the
Company.

According to the information and explanations given to us, no material
fraud by the Company or on the Company by its officers or employees has
been noticed or reported during the course of our audit.

The Company has paid /provided for managerial remuneration in
accordance with the requisite approvals mandate by the provisions of
section 197 read with schedule V to the Act.

As the Company is not a Nidhi company and the Nidhi Rules, 2014 are not
applicable to it, the provisions of clause 3(xii) of the order are not applicable
to the company.

According to the information and explanations given to us, all transactions
with the related parties are in compliance with Section 177 and 188 of
Act.The details of such related party transactions have been disclosed in the
Financial statements as required under Accounting Standard 18, related



party disclosures specified under section 133 of the Act, read with rule 7 of
the Companies (Accounts)Rules, 2014.

(xiv) According to the information and explanations given to us and based on
our examination of the records of the Company, the Company has not made
any preferential allotment or private placement of shares or fully or partly
convertible debentures during the year.Accordingly, provision of clause
3(xiv) of the Order is not applicable to the Company.

(xv)  According to the information and explanations given to us and based on
our examination of the records of the Company, the Company has not
Entered into any non-cash transactions with directors or persons connected
with him. Accordingly, provisions of clause 3(xv) of the Order are not
applicable to the Company.

(xvi) According to the information and explanations given to us, the Company is
not required to be registered under Section 45-IA of the Reserve Bank of
India Act, 1934. Accordingly, provisions of clause 3(xvi) of the Order are not
applicable to the Company.

S. Ashok Kumar
Place: Hyderabad Chartered Accountant
Date: 15.06.2018 M.No: 223942



Annexure B to the Independent Auditors Report

Report on the Internal financial controls under clause (i) of the sub- section 3 of the
Section 143 of the Companies Act, 2013 (‘The Act’)

We have audited the internal financial controls over financial reporting of
EMERGENT BIO NATURALS LIMITED (‘the company’) as of 31st March 2018 in
conjunction with our audit of financial statements of the company for the year ended
on that date.

Management’s Responsibility for Internal Financial Controls

The Companies Management is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria
established by the company considering the essential components of internal control
stated in the Guidance Note on Audit internal Financial Controls over Financial
Reporting issued by the Institute of Chartered Accountants of India (ICAI).

These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to companies
policies, the safeguarding of its assets, the prevention and detection of frauds and
errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financial information, as required under the Act.

Auditors Responsibility

Our responsibility is to express an opinion on the company’s internal financial
controls over financial reporting based on our audit. We conducted our audit in
accordance with the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting (the ‘Guidance Note’) and the standards on auditing deed to be
prescribed under section 143(10) of the Act to the extent applicable to an audit of
Internal Financial Controls, both applicable to an audit of Internal Financial Controls
and both issued by the ICAIL These standards and Guidance require that we comply
with ethical requirements and plan and performed the audit to obtain reasonable
assurance about whether adequate internal financial controls over financial reporting
was established and maintained and if such controls operated effectively in all
material respects.

Our audit involves performing procedures to obtain audit evidence about the
adequacy of internal financial controls system over financial reporting and their
operating effectiveness. Our audit of internal financial controls over financial
reporting included obtaining an understanding of internal financial controls over
financial reporting, assessing the risk that a material weakness exists and testing and
evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor’s judgment including
the assessment of the risk of material misstatement of the financial statements,
whether due to fraud or error,



We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion and the company’s internal financial control
system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company’s internal financial control over financial reporting is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal financial control over financial
reporting includes this policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detailed, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statement s
in accordance with generally accepted principles, and that receipts and expenditures
of the company are being made only in accordance with authorization of management
and directors of the company; and(3) provide reasonable assurance regarding
prevention and timely detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the financial statements.

Inherent Limitation of Internal Financial Controls over Financial Reporting

Because of the inherent limitation of internal financial controls over financial
reporting, including the possibility of collusion or improper management override of
controls, material misstatements due to error or fraud may occur and not be deducted.
Also, projections of evaluation of the internal financial controls over financial
reporting to future periods are subject to the risk that the internal financial control
over financial reporting may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the company has, in all material respects, an adequate internal
financial system over financial reporting and such inherent finanacial controls over
financial reporting were operating effectively as at 31st March,2018,based on the
internal control over financial reporting criteria established by the company
considering the essential components of internal control stated in the Guidance
Note on audit of internal financial controls over financial reporting issued by the
Institute of Chartered Accountants of India.

Place: Hyderabad S Ashok Kumar
Date: 15.06.18 Chartered Accountant
M.No: 223942



EMERGENT BIO NATURALS LTD

Balance Sheet as at 31st March 2018

As At As At
Particulars Note No 31-03-2018 31-03-2017
(Audited) (Audited)
I. EQUITY AND LIABILITIES
1. Shareholder's funds
(a) Share Capital 2 2,46,63,340 2,46,63,340
(b) Reserves and surplus 5,06,85,660 5,05,32,062
2. Non-Current Liabilities
(a) Long Term Borrowings 4 - -
(b) Deffered Tax liability (net) 2,88,209 3,12,730
(c) Other Non-current liabilities - -
3. Current Liabilities
(a) Trade payables 7 - -
(b) Short term borrowings - -
(b) Other current liabilities 9 1,74,200 1,24,500
(c) Shorth term provisions 10 30,385 13,558
TOTAL 7,58,41,794 7,56,46,190
I1. ASSETS
1. Non-Current Assets
(a) Fixed assets
(i) Tangible assets 11 10,74,399 15,16,774
(b) capital WIP 12 45,00,000 45,00,000
(c) Long term loans and advances 13 6,66,04,960 5,47,79,960
2. Current Assets
(a) Inventories 14 - -
(b) Trade receivables 15 36,39,445 30,01,466
(c) Cash and Bank balances 16 22,990 1,18,47,990
(d) Short term loans and advances 17 - -
TOTAL 7,58,41,794 7,56,46,190

Statements in terms of our report even date

(S Ashok Kumar)
Chartered Accountant

M No :- 223942

Dt : 15th June 2018
Place :- Hyderabad

For and on behalf of the Board of Directors

EMERGENT BIO NATURALS LTD

Director

Director

Significant accounting policies and notes on accounts Accompanying Notes 1 - 33 are an integral part of financial




EMERGENT BIO NATURALS LTD

Trading and Profit & Loss for the year ended 31st March, 2018

Note As At As At
Particulars No 31-03-2018 31-03-2017
(Audited) (Audited)
Income :-
Revenue from operations 18 7,65,250 6,00,151
Other Income 19 - -
Total Revenue : 7,65,250 6,00,151
Expenses: -
Cost of Materails Consumed 20 - -
Changes in inventories of work-in-progress and
Stock-in-Trade 21 - -
Other Operating Expenses 22 - -
Employee Benefits Expenses 23 - -
Finance Costs 24 5,163 1,769
Depreciation and Amortization Expenses 11 4,42,375 4,42,375
Other Expenses 25 1,58,250 84,854
Total Expenses : 6,05,788 5,28,998
Profit Before Tax 1,59,462 71,153
Tax Expense:
Current Tax 30,385 13,558
Deferred Tax -24,521 -9,493
Profit/ (Loss) for the period 1,53,598 67,088

Accompanying Notes 1 - 33 are an integral part of
financial Statements in terms of our report of even
date

(S Ashok Kumar)
Chartered Accountant

M No :- 223942

Dt : 15th June'2018
Place :- Hyderabad

For and on behalf of the Board of
EMERGENT BIO NATURALS LTD

Director

Director




EMERGENT BIO NATURALS LTD

Notes Forming Part of Provisional - Balance Sheet

NOTE 2: SHARE CAPITAL (Amount in Rs) (Amount in Rs)
As at As at
R 31-03-18 31-03-17

a) Authorized Share Capital

35,00,000 Equity Shares of Rs. 10 each 3,50,00,000 3,50,00,000
Total : 3,50,00,000 3,50,00,000

b) Issued Capital, Subscibed & Fully paid up
24,66,334 Equity Shares of Rs. 10 each 2,46,63,340 2,46,63,340
2,46,63,340 2,46,63,340

c) Reconciliation of shares outstanding at the beginning and at the end of the reporting period

As at 31-03-2018 As at 31-03-2017

Equity Shares
Number Value Number Value

Shares outstanding at the beginning of the
- Shares issued during the year - - - -

- Shares bought back during the year - - - -

Shares outstanding at the end of the - - - -

d) Terms & Rights attached to equity share holders

The Company has one class of equity shares having a par value of Rs. 10/- per share. Each shareholer is ligible for one vote per share held. The
dividend proposed by the board of directors is subject to the approval of shareholders in the ensuing annual general meeting, except in cas of interim
dividend. In the event of liquidation, the holders of equity shares will be entitled to receive remaining assets of thecompany after distribution of all
preferential amounts, in proportion to the number of equity shares held by them.

e) Shares in the company held by each shareholder holding more than 5 percent shares.

As at 31-03-2018 As at 31-03-2017
Name of the Equity Share Holder 0 0
No. of shares held /o of s'hare No. of shares held o of s.hare
holding holding

f) There is no Shares alloted for consideration other than cash




EMERGENT BIO NATURALS LTD
Notes Forming Part of Balance Sheet

NOTE 2: SHARE CAPITAL

Asat  31.03.2018

. As at  31.03.2017
Particulars (Audited) (Audited)
Authorised
35,00,000 shares of Rs. 10/- each 3,50,00,000 3,50,00,000
Issued, Subscribed and Paid up
24,66,334 shares of Rs 10/- each 2,46,63,340 2,46,63,340
Total 2,46,63,340 2,46,63,340
Note 3: RESERVES AND SURPLUS As at 3:1.03.2018 Asat  31.03.2017
(Audited) (Audited)
Particulars
Share premium 4,93,26,680 4,93,26,680
Surplus/ (Deficit) in the Satement of Profit and Loss - -
Opening Balance 12,05,382 11,38,295
(+) Net Profit / (Net Loss) for the current year 1,53,598 67,087
(+/-) Depreciation adjustment for the prior years - -
(Adjustment As per the new schedule rates of Depreciation of ) }
Companies Act'2013)
Total 5,06,85,660 5,05,32,062
Note 4: LONG TERM BORROWINGS Asat  31.03.2018 | . 37032017
(Audited) (Audited)
Particulars
Unsecured - -
- From Directors - -
- From Banks / Financial Institutions - -
Secured Loans - -
Loans from Financial Institutions - -
Total - -
Note 5: DEFFERED TAX LIABILITY (Net) As at 3:1.03.2018 Asat  31.03.2017
(Audited) (Audited)
Particulars
Deferred Tax Liability / (Asset) - -
On depreciation on fixed assets - -
Deferred Tax Asset - -
On employee benefit expenses - -
Deferred Tax Liability (Net) as on 31-3-2017 -24,521 -9,493
Deferred Tax Liability at the beginning of the year 3,12,730 3,22,223
Total 2,88,209 3,12,730 |
Note 6: OTHER NON - CURRENT LIABILITIES As a(tAu;iltfj)-Z()ls Asat  31.03.2017
(Audited)

Particulars

Creditors for capital goods

Mobilization Advance from Client

Total




EMERGENT BIO NATURALS LTD

Notes Forming Part of Balance Sheet

Note 7: TRADE PAYABLES

Particulars

Asat  31.03.2018
(Audited)

Asat 31.03.2017
(Audited)

Trade Payables

Due to Micro, Small and Medium Enterprises*

Dues to other tham Micro, Small and Medium Enterprises
For Goods

For Services

Total

Note 8: SHORT TERM BORROWINGS

Particulars

Asat  31.03.2018
(Audited)

Asat  31.03.2017
(Audited)

Loans Repayable on Demand
Secured

Working Capital Loans repayable on demand from banks

Total

Note 9: OTHER CURRENT LIABILITIES

Asat  31.03.2018

Asat 31.03.2017

Particulars (Rudited) (Audited)

Other Payables
Auditor's Remuneration Payable 27,000 17,000
Salaries Payable - -
Rent Payable - -
Labour wages payable - -
Other Dues payable 1,47,200 1,07,500

Total 1,74,200 1,24,500

Note 10: SHORT TERM PROVISIONS

Asat  31.03.2018

Asat 31.03.2017

(Audited) X
Particulars (Audited)
provisions 30,385 13,558
Total 30,385 13,558
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Note 12: INVESTMENTS

Asat  31.03.2018

Asat 31.03.2017

Particulars (Audited) (Audited)
Chit Funds i i
NSC - -
Mutual Funds ) i
Other investments - -
Total - -

Note 13: LONG TERM LOANS AND ADVANCES

Asat 31.03.2018
(Audited)

Asat 31.03.2017

Particulars (Audited)
Unsecured, considered good -
Others
- Balance with government authorities - -
- Retention money - -
- Advance Payment of Taxes - -
- other Loans 6,66,04,960 5,47,79,960
Total 6,66,04,960 5,47,79,960
Note 14: INVENTORIES Asat  31.03.2018 |\ . 31032017
(Audited) .
Particulars (Audited)
Raw Materials - -
Work-in progress - -
Total - -

Note 15: TRADE RECEIVABLES

Asat  31.03.2018
(Audited)

Asat 31.03.2017

. (Audited)
Particulars
Considered good - -
Outstanding for a period exceeding six months from the date they ) )
are due for the payment
Others 36,39,445 30,01,466
Total 36,39,445 30,01,466




EMERGENT BIO NATURALS LTD

Notes Forming Part of Balance Sheet

Note 16: CASH AND BANK BALANCES

Asat  31.03.2018

Asat 31.03.2017

Particulars e (Audited)

Cash and Cash Equivalents
(a) Balances with banks
In Current Accounts - 1,18,47,990
Cash on hand 22,990 -
(b) Other bank balances - -
in Fixed deposits (more than 3 months maturity) - -

Total 22,990 1,18,47,990

Note 17: SHORT TERM LOANS AND ADVANCES

Particulars

Asat 31.03.2018
(Audited)

As at  31.03.2017
(Audited)

Unsecured, Considered good
Materail Advances

Retention money

Advance to labour & others
Interest Receivable

Other Advances

Total




EMERGENT BIO NATURALS LTD

Notes Forming Part of Balance Sheet

Schdules for Trading and P & L Account

Note 18: REVENUE FROM OPERATIONS

Asat  31.03.2018

Asat 31.03.2017

(Audited) .
Particulars (Audited)
Revenue from Operations :
Income from operations 7,65,250 6,00,151
Total 7,65,250 6,00,151

Note 19: OTHER INCOME

Particulars

Asat 31.03.2018
(Audited)

Asat 31.03.2017
(Audited)

Other Non - Operating Income

Interest Income

Total

Note 20: COST OF MATERIALS CONSUMED

Particulars

Asat 31.03.2018
(Audited)

Asat 31.03.2017
(Audited)

Cost of Materails and Stores
Opening Stock
Add: Purchases or receipts

Less: Closing stock

Total

Note 21: INCREASE OR DECREASE IN WIP

Particulars

Asat 31.03.2018
(Audited)

Asat 31.03.2017
(Audited)

Opening balance of Work in Progress

Closing balance of Work in Progress

Increase or decrease in WIP

Note 22: OTHER OPERATING EXPENSES

Particulars

Asat 31.03.2018
(Audited)

Asat 31.03.2017
(Audited)

Labour Charges

Piece work contracts
Machinery Maintenance
Transportation

Other Work Expenses

Department deductions

Total




EMERGENT BIO NATURALS LTD

Notes Forming Part of Balance Sheet

Note 23: EMPLOYEE BENEFITS EXPENSES Asat  3LO32018| o
(Audited) X
Particulars (Audited)
Salaries - -
Mess Expenses - -
Staff welfare expenses - -
Total - -

Note 24: FINANCIAL COSTS

Asat  31.03.2018

Asat 31.03.2017

Particulars (Audited) (Audited)

Bank Charges 5,163 1,769
Bank Guarantee Charges - -
Interest :-
Interest to banks - -
Interest to others - -
Processing charges - -

Total 5,163 1,769

Note 25: OTHER EXPENSES

Particulars

Asat  31.03.2018
(Audited)

Asat  31.03.2017
(Audited)

Advertisement Exp
Audit fees

Conveynce

Consultancy charges
Electricity Charges

Office Rent / Camp rents
Salaries

Postage, Courier & Telegrams
Printing and Stationary
Travelling Expenses

Repairs & Maintanance
Telephone & Internet Expenses
Other Exp

Misc

10,000

1,44,000

4,250

10,000

5,740
28,114

Total

1,58,250

84,854




Notes to Financial Statements for the year ended 31 March 2018

26 Contingent Liabilities

Particulars 2017-18 2016-17

a) Letter of Credit - -

b) Bank Guarantees ( Rs in Crs) - -

c) Corporate gurantee given to customers - -

d) Claims against the company acknowleged as debts - -

No Provision has been made for employee retirment benefits as per pending acturail valuation and company has

2 deposited towards employee provident fund amounts from time to time

28 Segment Reporting

The Company’s operations predominantly consist of construction/project activities. Hence, there are no reportable
segments under Accounting Standard 17. During the year under report, substantial part of the Company’s business has
been carried out in India. The conditions prevailing in India being uniform, no separate geographical disclosures are
considered necessary. The Company’s does not have any operations outside India.

29 Supplementary Statutory Information :

a) Earnings in Foreign Currency : Nil
b) Expenditure in Foreign Currency : Nil

c) Value of imports calculated on CIF basis : Nil

d ) As the company is a service industry, the requirement under para 4C of part II of schedule VI to the companies act,
1956 relating to disclosure of particulars in respect of licensed and utilized capacities and quantitative details of the
materials consumed and of turnover is not applicable.

30  Related Party Disclosure :
There were no transactions with related parties in the year 2017-18

Some of the balances under sundry debtors, loans and advances, Sundry Creditors and other payables are subject to
confirmations from parties and the same in a continous and going process

32 Previous year’s figures have been reclassified/ regrouped / rearranged wherever necessary to conform to current year's
classifications.

For and on behalf of the Board
EMERGENT BIO NATURALS LTD

(S Ashok Kumar)
Hyderabad,15 June,2018 Chartered Accountant
Place :- Hyderabad




NOTES FORMING PART OF THE ACCOUNTS

A. Corporate Information

a. EMERGENT BIO NATURELS LTD is a Company incorporated in 2006 under
the Companies Act, 1956 manufacturing a wide range of health care products
including pharmaceutical formulations facilities and commenced its operations
in the year 2006.

b.  The Company is primarily engaged in the business of BIO NATURAL Products.

B. SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION OF FINANCIAL STATEMENTS

The financial statements have been prepared in conformity with Generally Accepted
Accounting Principles to comply in all material respects with the notified accounting
standards ("AS’) under Companies Accounting Standard Rules, 2006, (as amended),
the relevant provisions of the Companies Act ,2013 (‘the Act’). The financial
statements have been prepared under the historical cost convention on an accrual
basis. The accounting policies have been consistently applied by the company and are
consistent with those used in the previous year.

a). Change in Accounting Policy

Presentation and disclosure of financial statements

During the year ended 31st March 2013, the revised schedule VI notified under
Companies Act 2013 has become applicable to the company, for preparation and
presentation of its financial statements. The adoption of revised schedule VI does not
impact recognition and measurement principles followed for preparation of financial
statements. However, it has significant impact on presentation and disclosures made
in the financial statements. The company has also reclassified the previous year
figures in accordance with the requirements applicable in the current year, for
comparison.

b). Method of Accounting
The company follows mercantile system of accounting and recognizes income &
expenditure on accrual basis.

¢). Use of Estimates

The preparation of financial statements in conformity with generally accepted
accounting principles in India requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities, revenue and
expenses and disclosure of contingent assets and liabilities at the end of the reporting
period. The estimates and assumptions used in the accompanying financial statements
are based upon management’s evaluation of the relevant facts and circumstances as of
the date of the financial statements. Actual results may differ from the estimates and
assumptions used in preparing the accompanying financial statements, any revisions
to accounting estimates are recognized prospectively in current and future periods.



d). Fixed Assets, Depreciation, Amortization and Impairment of Assets

Tangible Fixed Assets and Intangible Assets

Tangible Fixed Assets and Intangible Assets are stated at their original cost of
acquisition, net of accumulated depreciation and CENVAT credit, and include taxes,
freight and other incidental expenses related to their acquisition / construction
/installation. Pre-operative expenses relatable to a specific project are capitalized till
all the activities necessary to prepare the qualifying asset for its intended use are
completed. Expenses capitalized also include applicable borrowing costs.

Intangible assets

Intangible assets are recognized in the balance sheet at cost, net of any accumulated
amortization/ impairment. Preliminary expenses are amortized over a period of 5
years. Demerger expenses are amortized over a period of 10 years.

Depreciation

Depreciation is provided on all depreciable assets by written down value method at
the rates prescribed in schedule XVI to the companies Act, 2013 as amended from time
to time. Depreciation has been calculated on pro-rata basis from the date of
acquisition / installation of asset. Depreciation as per Income Tax has been separately
calculated for ascertaining the tax liability.

Impairment of assets

An asset is treated as impaired when the carrying cost of asset exceeds its recoverable
value. An impairment loss is charged to the profit and loss A/c in the year in which
an asset is identified as impaired.

e). Investments

Investments are classified into current and long term investments. Current
investments are carried at lower of cost or fair market value. Any diminution in their
value is recognized in the profit and loss A/c. long term investments, including
investment in subsidiaries, are carried at cost. Diminution of temporary nature in the
value of such long term investments is not provided for except when such diminution
is determined to be of a permanent nature.

Investment Property

An investment in land or buildings that are not intended to be occupied substantially
for use by, or in the operations of, the company is classified as investment property.
Investment properties are stated at cost less accumulated depreciation/amortization
and impairment losses, if any. Cost comprises the purchase price and any attributable



cost of bringing the investment property to its working condition for its intended use.
Depreciation and building component of the investment property is calculated on a
written down value method("WDV’), and is equal to the rates prescribed in schedule
XIV of the Act. On disposal of an investment, the difference between its carrying
amount and the net disposal proceeds is charged or credited to the statement of profit
and loss.

f). Inventories

Inventories are valued at cost or net realizable value, whichever is less. Cost
comprises of expenditure incurred in the normal course of business in bringing such
inventories to their location. Finished goods at the factory are valued at cost in all
applicable cases. Obsolete, non moving and defective inventories are indentified at the
time of physical verification of inventories and adequate provision, whichever
necessary, is made for such inventories.

g). Revenue Recognition

Income is recognized when the goods are dispatched in accordance with terms of sale.
Sale is inclusive of excise duty, as applicable.

In respect of income from services, income is recognized as and when the rendering of
services is complete. Revenue from time period services is recognized on the basis of
time incurred in providing such services.

h). Borrowing Costs

Borrowing costs that are directly attributable to the acquisition construction of a
qualifying asset are capitalized as part of cost of such asset. Other borrowing costs are
treated as a period cost and are expensed in the year of occurrence.

i). Income and Deferred Tax

The provision made for income tax in the accounts comprises both the current and
deferred tax. Current tax is provided for on the taxable income for the year. The
deferred tax assets and liabilities for the year arising on account of timing differences
(net) are recognized in the profit and loss A/c and the cumulative affect thereof is
reflected in the balance sheet.

j). Earnings per Share

Basic earnings per share is calculated by dividing the net profit or loss for the year
attributable to equity share holders (after deducting attributable taxes) by the
weighted average number of equity shares outstanding during the year. For the
purpose of calculating diluted Earnings per Share, net profit or loss for the year
attributable to equity shareholders and the weighted average number of shares
outstanding during the year are adjusted for the effects of all dilutive potential equity
share.



NOTES ON ACCOUNTS

1. Particulars of employees in accordance with sub-section (2A) of section 217 of the
Companies Act, 2013 read with Companies (particulars of employees) Rule 1975. NIL

2. Company having equity shares24,66,334 of Rs 10 each fully paid up and authorized
capital of Rs 3,50,00,000.

3. Auditor’s Remuneration: Amount in Rs.
Particulars 2017-18 2016-17
Auditor’s Remuneration as an auditor 10,000 10,000

4. There are no dues to SSI units outstanding for more than 30 days.

5. The company has been provided the provision for deferred income tax asset /
liability- Nil- for current year and previous year towards Differ Tax asset of Rs 9493/ -
as per accounting standard 22 issued by ICAIL

6. The company has obtained confirmation of balances outstanding in balance sheet.
7. The figures have been rounded off to the nearest rupee.

8. Previous year’s figures have been regrouped / rearranged wherever necessary.

As per our report of even date for and on behalf of the Board

EMERGENT BIO NATURALS LIMITED

S. Ashok Kumar
Chartered Accountant
M.No: 223942

Place: Hyderabad
Date: 15.06.2018 DIRECTOR DIRECTOR



Exhibit-B
Audited Financial Statement Of The Transferee Company

As On March 31st,2018

INDEPENDENT AUDITORS’ REPORT

To the Members of PHARMAIDS PHARMACEUTICALS LIMITED
Report on the Ind AS Financial Statements

We have audited the accompanying Ind AS financial statements of PHARMAIDS
PHARMACEUTICALS LIMITED (“the Company”), which comprise the Balance
Sheet as at March 31, 2018, the Statement of Profit and Loss, including the statement
of Other Comprehensive Income, the Cash Flow Statement and the Statement of
Changes in Equity for the year then ended, and a summary of significant accounting
policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section
134(5) of the Companies Act, 2013 (“the Act”) with respect to the preparation of
these Ind AS financial statements that give a true and fair view of the financial
position, financial performance including other comprehensive income, cash flows
and changes in equity of the Company in accordance with the accounting principles
generally accepted in India, including the Indian Accounting Standards (Ind AS)
specified under section 133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014 and the Companies (Indian Accounting Standards) Rules, 2015, as
amended. This responsibility also includes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding of the assets
of the Company and for preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting policies; making judgments
and estimates that are reasonable and prudent; and the design, implementation
and maintenance of adequate internal financial control that were operating
effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the Ind AS financial statements that
give a true and fair view and are free from material misstatement, whether due to
fraud or error.

Auditor’'s Responsibility

Our responsibility is to express an opinion on these Ind AS financial statements
based on our audit.

We have taken into account the provisions of the Act, the accounting and auditing
standards and matters which are required to be included in the audit report under
the provisions of the Act and the Rules made thereunder.

We conducted our audit of the Ind AS financial statements in accordance with the
Standards on Auditing, issued by the Institute of Chartered Accountants of India,
as specified under Section 143(10) of the Act. Those Standards require that we
comply with ethical requirements and plan and perform the audit to obtain
Fﬁ%%?%%eeﬁﬁsurance about whether the financial statements are free from material



An auditinvolves performing procedures to obtain audit evidence about the amounts
and disclosures in the financial statements. The procedures selected depend on
the auditor’s judgment, including the assessment of the risks of material
misstatement of the Ind AS financial statements, whether due to fraud or error. In
making those risk assessments, the auditor considers internal financial control
relevant to the Company’s preparation of the Ind AS financial statements that give
a true and fair view in order to design audit procedures that are appropriate in the
circumstances. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of the accounting estimates made by the
Company'’s Directors, as well as evaluating the overall presentation of the Ind AS
financial statements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion on the Ind AS
financial statements

Opinion

In our opinion and to the best of our information and according to the explanations
given to us, the aforesaid Ind AS financial statements give the information required
by the Act in the manner so required and give a true and fair view in conformity with
the accounting principles generally accepted in India, of the financial position of
the Company as at 31 March, 2018, its Loss including other comprehensive income,
its cash flows and the changes in equity for the year ended on that date.

Emphasis of Matter

We draw attention to Note 27.2 to the financial statements which describes about
Non-confirmation /reconciliation of trade receivables and trade payables.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”)
issued by the Central Government of India in terms of section 143(11) of the
Act, we give in the Annexure A, a statement on the matters specified in the
paragraph 3 and 4 of the order.

2. As required by Section 143(3) of the Act, we report that:

(@) We have sought and obtained all the information and explanations which to
the best of our knowledge and belief were necessary for the purposes of our
audit.

(b) In our opinion, proper books of account as required by law have been kept by
the Company so far as it appears from our examination of those books;

(c) The Balance Sheet, Statement of Profit and Loss including the Statement of
Other Comprehensive Income, the Cash Flow Statement and Statement of
Changes in Equity dealt with by this Report are in agreement with the books
of accounts.



(d)

(e)

®

@

In our opinion, the aforesaid Ind AS financial statements comply with the
Accounting Standards specified under section 133 of the Act, read with Rule
7 of the Companies (Accounts) Rules, 2014 Companies (Indian Accounting
Standards) Rules, 2015;

On the basis of the written representations received from the directors as on
31stMarch 2018 taken on record by the Board of Directors, none of the directors
is disqualified as on 31t March 2018 from being appointed as a director in
terms of Section 164 (2) of the Act;

With respect to the adequacy of the internal financial controls over financial
reporting of the Company and the operating effectiveness of such controls,
refer to our separate report in “Annexure B”; and

With respect to the other matters to be included in the Auditor's Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014
read with Companies (Audit and Auditors) Amendment Rules, 2017 , in our
opinion and to the best of our information and according to the explanations
given to us:

The Company has disclosed the impact of pending litigations on its financial
position in its financial statements

The Company did not have any long-term contracts including derivatives
contracts for which there were any material foreseeable losses.

There has been no delay in transferring amounts, required to be transferred,
to the Investor Education and Protection Fund by the Company.

For Rakesh S Jain & Associates
Chartered Accountants
Firm Registration No. 010129S

Sd/-
(B.Ramesh Kumar)

Place: Hyderabad Partner
Date: 5-5-2018 M.No: 200304



The Annexure referred to in Independent Auditors’ Report to the members of the
Company on the financial statements for the year ended 31 March 2018, we report

that:

(i)

b)

(ii)

(iii)

(iv)

a) According to the information and explanations furnished to us, the company
has maintained proper records showing full particulars including quantitative
details and situation of fixed assets.

According to the information and explanations furnished to us, all the assets
has been physically verified by the Management during the year.

As explained to us, inventories have been physically verified during the year
by the management. In our opinion, the frequency of verification is reasonable.
The Company is maintaining proper records of inventory and no material
discrepancies were noticed on physical verification.

According to the information and explanations given to us, the Company has
not granted any loans to any of the parties covered in the register maintained
under section 189 of the Companies Act, 2013 (‘the Act’).

In our opinion and according to the information and explanations given to us,
the Company has complied with the provisions of section 185 and 186 of the
Act, with respect to the loans and investments made.

(v) The Company has not accepted any deposits from the public within the meaning

(vi)

(vii)

(viii)

of section 73 to 76 or any other relevant provisions of the Act and the rules
framed there under.

We have broadly reviewed the records maintained by the Company pursuant
to the rules prescribed by the Central Government for maintenance of cost
records under Section 148(1) of the Act and are of the opinion that prima
facie, the prescribed accounts and records have been made and maintained.
However, we have not made a detailed examination of the records.

(a) According to the information and explanations given to us and on the
basis of our examination of the records of the Company, the Company is
regular in depositing undisputed statutory dues including provident fund,
employee’s state insurance, income-tax, sales tax, value added tax, duty of
customs, service tax, cess and other material statutory dues applicable to it.

(b) According to the information and explanations given to us, there are no
dues of income tax sales tax, duty of excise, service tax and value added tax
which have not been deposited with the appropriate authorities on account
of any dispute.

According to the records of the Company examined by us and information
and explanation given to us, the Company does not have any loans or
borrowings from any financial institution, banks, government or debenture
holders during the year. Accordingly, paragraph 3(viii) of the Order is not
applicable.



(ix)

)

(xi)

(xi)

(xiii)

(xiv)

(xv)

(xvi)

According to the records of the Company examined by us and information
and explanation given to us, the Company did not raise any money by way of
initial public offer or further public offer (including debt instruments) and term
loans during the year. Accordingly, paragraph 3 (ix) of the Order is not
applicable.

According to the information and explanations given to us, no material fraud
by the Company or on the Company by its officers or employees has been
noticed or reported during the course of our audit.

According to the information and explanations give to us and based on our
examination of the records, the Company has paid/provided for managerial
remuneration in accordance with the requisite approvals mandated by the
provisions of section 197 read with Schedule V to the Act.

In our opinion and according to the information and explanations given to us,
the Company is not a Nidhi company. Accordingly, paragraph 3(xii) of the
Order is not applicable.

According to the information and explanations given to us and based on our
examination of the records of the Company, transactions with the related
parties are in compliance with sections 177 and 188 of the Act where applicable
and details of such transactions have been disclosed in the financial
statements as required by the applicable accounting standards.

According to the information and explanations give to us and based on our
examination of the records of the Company, the Company has not made any
preferential allotment or private placement of shares or fully or partly
convertible debentures during the year.

According to the information and explanations given to us and based on our
examination of the records of the Company, the Company has not entered
into non-cash transactions with directors or persons connected with him.
Accordingly, paragraph 3(xv) of the Order is not applicable.

According to the information and explanation given to us, in our opinion the
Company is not required to be registered under section 45-IA of the Reserve
Bank of India Act 1934.

For Rakesh S Jain & Associates
Chartered Accountants
FRN: 010129S

Sd/-
(B.Ramesh Kumar)

Place: Hyderabad Partner
Date: 5-5-2018 M.No: 200304



Report on the Internal Financial Controls under the Clause (i) of sub section
3 of Section 143 of the Companies Act, 2013(‘the Act)

We have audited the internal financial controls over financial reporting of
PHARMAIDS PHARMACEUTICALS LIMITED (“the Company”) as of 31 March
2018 in conjunction with our audit of the Ind AS financial statements of the Company
for the year ended on that date.

Management’s responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal
control stated in the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting (the “Guidance Note”) issued by the Institute of Chartered
Accountants of India (‘ICAI'). These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to the Company’s policies, the safeguarding of its assets, the
prevention and detention of frauds and errors, the accuracy and completeness of
the accounting records, and the timely preparation of reliable financial information,
as required under the Companies Act, 2013 (“the Act”).

Auditors Responsibility:

Our responsibility is to express an opinion on the Company’s internal financial
controls over financial reporting based on our audit. We conducted our audit in
accordance with the Guidance Note on Audit of Internal Financial Controls over
Financial Reporting (the ‘Guidance Note’) and the Standards on Auditing, issued
by ICAI and deemed to be prescribed under Section 143(10) of the Companies
Act, 2013, to the extent applicable to an audit of internal financial controls, both
applicable to an audit of Internal Financial Controls and, both issued by the Institute
of Chartered Accountants of India. Those Standards and the Guidance Note require
that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls over
financial reporting were established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the
adequacy of the internal financial controls system over financial reporting and their
operating effectiveness. Our audit of the internal financial controls over the financial
reporting included obtaining an understanding of the internal financial controls over
financial reporting, assessing the risk that a material weakness exists, and testing
and evaluating the design and operating effectiveness of internal control based on
assessed risk. The procedures selected depend on the auditors’ judgment, including
the assessment of the risks of material misstatements of the financial statements,
whether due to fraud or error.



We believe that the audit evidence we have obtained is sufficient and appropriate
to provide a basis for our audit opinion on the Company’s internal financial controls
systems over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company'’s internal financial control over financial reporting is a process designed
to provide reasonable assurance regarding the reliability of the financial reporting
and the preparation of financial statements for external purposes in accordance it
generally accepted accounting principles. A company’s internal financial control
over financial reporting includes those policies and procedures that (1) pertain to
the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the Company; (2) provide
reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of the Management and directors of
the Company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use or disposition of the Company’s assets
that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial
reporting, including the possibility of collusion or improper management override
of controls, material misstatements due to error or fraud may occur and not be
detected. Also, projections of any evaluation of the internal financial controls over
financial reporting to future periods are subject to the risk that the internal financial
control over financial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal
financial controls system over financial reporting and such internal financial controls
over financial reporting were operating effectively as at 31 March 2018, based on
the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls over Financial Reporting issued by the

Institute of Chartered Accountants of India.

For Rakesh S Jain & Associates
Chartered Accountants
FRN: 010129S

Sd/-
(B.Ramesh Kumar)
Place: Hyderabad Partner
Date: 5-5-2018 M.No: 200304



PHARMAIDS PHARAMCEUTICALS LIMITED
Balance sheet as at March 2018
(Amount In Rupees)

Note no. As at As at

ASSETS 31 March 2018 31 March 2017

1 Non-current assets
Property, plant and equipment 1 22,512 -
Financial assets
- Non-Current Assets - -
- Long-term loans and advances 2 4,880,256 3,795,514
- Others
Deferred tax assets (Net) 3 1,816 -
Other non-current assets 4 530,000 -

2 Current assets

Inventories 5 - 2,445,711
Financial assets

- Trade and other receivables 6 5,155,587 7,876,906
- Cash and cash equivalents 7 2,363,716 6,087,061
- Short term loans and advances 8 - -
Other current assets 9 - -

TOTAL ASSETS 12,953,888 20,205,192
EQUITY AND LIABILITIES
Equity
Share capital 10 33,630,850 33,630,850
Other equity 11

- Equity component of other financial instrument

- Retained earnings (23,210,753) (19,353,363)
Share application money pending allotment

1 Non-current liabilities

Financial liabilities

- Long term borrowings 12 - -
Long term provisions 13 - -
Deferred tax liabilities (Net) 14 - -
Other non-current liabilities 15 252,375 926,413

2 Current liabilities

Financial liabilities

- Short term borrowings 16 - -

- Trade and other payables 17 1,847,985 4,477,852
Other current liabilities 18 433,430 523,440
Short-term provisions 19 - -
TOTAL EQUITY AND LIABILITIES 12,953,888 20,205,192
See accompanying notes to the financial statements 27
As per our report of even date attached
For Rakesh S Jain & Associates For. Pharmaids Pharmceuticals Limited
Chartered Accountants
Firm Registration Number: 010129S
(B.Ramesh Kumar) Dr. Ghisulal Jain  [DIN N0.0404983]

Partner Chairman & Managing Director
Membership Number: 200304
Place: Hyderabad Seema Jain

Date: 05/05/2018 Director & CEO [DIN No.718351]



PHARMAIDS PHARMACEUTICALS LIMITED
Statement of Profit and Loss for the year ended 31st March 2018

Particulars

Revenue from operations
Other income

Total revenue

Expenses

Cost of materials consumed
Purchase of stock-in-trade

Changes in inventories of finished goods, work in progress and stock-in-trade

Employee benefit expenses

Finance cost

Depreciation and amortisation expense
Other expenses

Total expenses

Profit/ (loss) before exceptional items and tax
Exceptional items

Profit/ (loss) before tax

Tax expenses

Profit/ (loss) for the period from continuing operations
Profit/ (loss) from discontinued operations

Tax expense of discontinued operations

Profit/ (loss) from discounting operations (after tax)
Profit/ (loss) for the period

Other comprehensive income

Total comprehensive income for the period

(Profit/ loss + other comprehensive income)

Earnings per equity share (for continuing operations)
a) Basic

b) Diluted

Earnings per equity share (for discontinued operations)
a) Basic

b) Diluted

Earnings per equity share (for discontinued & continuing operations)
a) Basic

b) Diluted

See accompanying notes to the financial statements

As per our report of even date attached
For Rakesh S Jain & Associates
Chartered Accountants

Firm Registration Number: 010129S

(B.Ramesh Kumar)
Partner

Membership Number: 200304

Place: Hyderabad
Date: 05/05/2018

(Amount In Rupees)

For the year ended

Noteno. | 31 March 2018

20 4,491,436
21 200,717
4,692,153
346,861
2,418,509
22 2178,825
23 629,832
24 14,043
1 10,888
25 2,778,939
8,377,898
(3,685,745)
(3,685,745)
26 171,645
(3,857,390)
(3,857,390)
(3,857,390)
(1.13)
(1.13)
(1.13)
(1.13)

27

For. Pharmaids Pharmceuticals Limited

Dr. Ghisulal Jain  [DIN No0.404983]
Chairman & Managing Director

Seema Jain
Director & CEO [DIN No0.718351]

For the year ended
31 March 2017

12,025,258
100,696

12,125,954

6,448,720

295,344
1,663,207
401,319
637,086
7,052,605

16,498,280

(4,372,326)
5,197,058
824,732

(272,161)
1,096,893

1,096,893

1,096,893

0.32
0.32

0.32
0.32



PHARMAIDS PHARMACEUTICALS LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED ON 31ST MARCH 2018

For the Year
ended on
321.03.2018

For the Year ended

on 31.03.2017

A Cash Flow from Operating activities :

Net Profit after Interest & Depreciation but

before Tax (36,85,745) 8,24,732

Depreciation 10,888 6,37,086

Interest paid - 3,85,372

Interest received (2,00,717) (1,00,571)

Loss on Sale of Fixed Assets - -

Profit on Sale of Assets / Investments - -

Bad Debts Written Off - -

Operating Profit before working capital changes (38,75,574) 17,46,619

Adjustments for :

Trade and Other Payables (26,29,867) 28,255

Inventories 24,45,711 4,34,076

Trade receivables 27,211,319 28,65,586

Loan and advances -

Other Assets (5,30,000) -

other current liability (90,011) (18,15,839)

Cash generated from operations (19,58,421) 32,58,697

Add: Income Tax paid (1,73,461) -

Miscellaneous Expenditure

Net Cash flow from Operating activities (before &

after extraordinary items) "A " (21,31,882) 32,58,697
B Net Cash from Investing activities :

( Purchase ) / Sale of fixed assets (33,400) 37,30,442

Capital Work in Progress -

Increase in Creditors for Capital Goods -

( Purchase ) / Sale of investments -

Interest received 2,00,717 1,00,571

investment in vardhaman bank(dividend income) - 1,250

Sale of Fixed Assets - -

Sale of Investments - -

Long Term Loans and Advances (10,84,742) (5,75,091)

Net cash flow from Investing activities " B " (9,17,425) 32,57,172
(o} Cash Flow from Financing activities

Issue of Share Capital -

Bank borrowings & Unsecured Loan (6,74,038) (18,04,424)

Dividend and Dividend Distribution Tax Paid -

Interest paid - (3,85,372)

Net Cash flow from Financing activities " C " (6,74,038) (21,89,796)
D Net ( Decrease ) / Increase in Cash and

Cash Equivalents (A + B + C) (37,23,345) 43,26,073

Cash and Cash Equivalents at the beginning 60,87,061 17,60,989

Cash and Cash Equivalents at the end 23,63,716 60,87,061

As per our report of even date attached
For Rakesh S Jain & Associates

Chartered Accountants
Firm Registration Number: 010129S

(B.Ramesh Kumar)
Partner
Membership Number: 200304

Place: Hyderabad
Date: 05/05/2018

Dr. Ghisulal Jain

Seema Jain
Director & CEO [DIN No.718351]

[DIN No.404983]
Chairman & Managing Director

For. Pharmaids Pharmceuticals Limited




PHARMAIDS PHARMACEUTICALS LIMITED
Statement of changes in equity for the year ended 31 March 2018

For the year ended 31 March 2017

Amount in INR lakhs

Particulars Reserves and Surplus Total equity
Share Capital Capita.ll Retai.ned Capital
redemption Earnings Reserve
reserve
Balance as at 1 April 2016 336.31 - (204.50) - 131.81
Total comprehensive income for the
year ended 31 March 2017 - - 10.97 - 10.97
Other comprehensive income (net of - - - -
tax) (refer note 23) R
336.31 - (193.53) - 142.77
Transactions recorded directly in
equity
Contributions and distributions:

Nil - - - - -
Balance as at 31 March 2017 336.31 - (193.53) - 142.77
For the year ended 31 March 2018
Particulars Reserves and Surplus Total equity

Share Capital Capita_ll Retai_ned Capital

redemption Earnings Reserve
reserve

Balance as at 1 April 2017 336.31 (193.53) - 142,77
Total comprehensive income for the - - (38.57) (38.57)
year ended 31 March 2018
Other comprehensive income (net of
tax) (refer note 23) R
Balance as at 31 March 2018 336.31 - (232.11) - 104.20
Transactions recorded directly in
equity
Contributions and distributions:
Nil - - - - -
Balance as at 31 March 2018 336.31 - (232.11) - 104.20

For Rakesh S Jain & Associates
Chartered Accountants
Firm Registration Number: 010129S

(B.Ramesh Kumar)
Partner
Membership Number: 200304

Place: Hyderabad
Date: 05/05/2018

For. Pharmaids Pharmceuticals Limited

Dr. Ghisulal Jain

[DIN No.404983]

Chairman & Managing Director

Seema Jain
Director & CEO [DIN No.718351]



NOTE NO. 1: PROPERTY,PLANT AND EQUIPMENT

PHARMAIDS PHARMACEUTICALS LIMITED

Gross Block Depreciation/Amortization
" Additions S Net Block as
Sl. No. Particulars Adc_jltlons through Cap_ltallsed Sale / Deletions As on Rate_ Of. Dep. As on Dep. For the Adjustment 'I_'ot_al on Net Block as on
As on 01.04.2017 during the X .| during the : Depreciation year 2017- L Depreciation as on 31.03.2017
Business acquit during the year 31.03.2018 01.04.2017 Depreciation 31.03.2018
year ions year 2018 31.03.2018
1 PLANT & MACHINERY - 33,400 - 33,400 45.07% - 10,888 - 10,888 22,512 -
TOTAL - 33,400 - - - 33,400 - 10,888 - 10,888 22,512 -
Previous Year 21,184,579 - - - 21,184,579 - 16,817,051 637,086 5,197,058 8,927,500 - 4,367,527




PHARMAIDS PHARMACEUTICALS LIMITED

NOTE NUMBERS TO BALANCE SHEET

NOTE NO. 2 : LONG TERM LOANS AND ADVANCES

As on 31.03.2018

As on 31.03.2017

S. No. Particulars
Rupees Rupees
1 Long - Term Loans and Advances:
a) Security Deposit
Secured - -
Unsecured 1,202,218 1,181,097
( Security deposit consist of Sales Tax Deposit , Electricty deposit , Rent Deposit , Tender deposit
and deposit with suppliers )
b)other Long Term Loans and advances
(Advance recoverable in cash or kind)
Secured - -
Unsecured 3,678,038 2,614,417
Total Long Term Loans & Advances 4,880,256 3,795,514
NOTE NO. 3 : DEFERRED TAX ASSET (NET)
S No. Particulars As on 31.03.2018 As on 31.03.2017
Rupees Rupees
| Opening Deferred tax Asset -
Add:
Deferred Tax Asset for the year ( Due to SLM and WDV Difference ) 1,816
Deferred Tax Asset for the year ( Due to Others )
Gross Deferred tax Asset 1,816 -
Opening Deferred tax Liability
Provision for Gratuity and Compensated Absences and doubtful debt R
Gross Deferred tax Liability - -
Deferred Tax Asset/ ( Liability ) - Net 1,816 -
NOTE NO. 4. : OTHER NON- CURRENT ASSETS
S No. Particulars As on 31.03.2018 As on 31.03.2017
Rupees Rupees
| 1) Other non- current Asset
Product Development advances 530,000 -
Total Non Current Assets 530,000 -

NOTE NO.5: INVENTORIES

As on 31.03.2018

As on 31.03.2017

S. No. Particulars
Rupees Rupees
| Inventories :

a) Raw materials - 266,886
Sub Total - 266,886

b) Work - in - progress - -

Sub Total - -
¢) Finished goods 2,178,825
Sub Total - 2,178,825
Total Inventories - 2,445,711




PHARMAIDS PHARMACEUTICALS LIMITED

NOTE NO. 6 : TRADE AND OTHER RECEIVABLES
S No. Particulars As on 31.03.2018 As on 31.03.2017
Rupees Rupees
| Trade Receivables
Secured, Considered Good - -
Unsecured, Considered Good
Less than Six months 1,369,945 4,075,805
More than Six months 3,785,642 7,034,773
Doubtful - -
5,155,587 11,110,578
Other Receivables:
Secured, Considered Good -
Unsecured, Considered Good
Doubtful - -
Total Trade Receivable ( Gross) 5,155,587 11,110,578
Less : Provision for bad & doubtful debts - 3,233,672
Total Trade Receivables(net) 5,155,587 7,876,906
NOTE NO. 7 : CASH AND CASH EQUIVALENTS
S, No. Particulars As on 31.03.2018 As on 31.03.2017
Rupees Rupees
| Cash and cash equivalents :
a) Balances with banks :
1) On Current Accounts 459,359 613,300
2) On Deposit Accounts 1,097,402 4,657,086
b) Cash on hand 806,956 816,675
Total Cash and Cash Equivalents 2,363,717 6,087,061
NOTE NO. 8 : SHORT TERM LOANS AND ADVANCES
S, No. Particulars As on 31.03.2018 As on 31.03.2017
Rupees Rupees
| Short - Term Loans and Advances:
a) Other loans And advances
Unsecured - -
( Loans and advances consist of mobilisation advance to contactors ,advance to supplier and Travel
advance to employees )
Total Short Term Loans & Advances - -
NOTE NO.9 : OTHER CURRENT ASSETS
S No. Particulars As on 31.03.2018 As on 31.03.2017

Rupees

Rupees

Prepaid Expenses
Interest Accrued on Deposits




PHARMAIDS PHARMACEUTICALS LIMITED

NOTE NO. 10 : SHARE CAPITAL

As on 31.03.2018

As on 31.03.2017

S.NO. Particulars
Rupees Rupees
a Equity Share Capital
(a) Authorised 40,000,000 40,000,000
40,00,000 Equity Shares of Rs.10/- each
(b) Issued, Subscribed and Paid-up 34,055,000 34,055,000
34,05,500 Equity Shares of Rs.10/- each fully paid up.
Less: Calls in Arrear 424,150 424,150
Total Equity Share Capital 33,630,850 33,630,850
b A Reconciliation of the number of shares outstanding at the beginning and at the end of the
reporting period: Number of Shares Number of Shares
Equity Shares of Re.1 0 Each, Fully paid up :
At the Beginning 3,405,500 3,405,500
Issued during the year - -
At the end 3,405,500 3,405,500
c Details of Shareholder holding more than 5% shares of the company:(Refer Note below) % of Share Holding
Note:

No Shareholders is holding more than 5% in share of the company as on 31st, March 2017 and as on 31st, March 2018
NOTE NO. 11 : OTHER EQUITY

As on 31.03.2018

As on 31.03.2017

S. No. Particulars
Rupees Rupees
| Other Equity
a) Capital Subsidy
As at the commencement of the year 993,750 993,750
Add: Additions during the year - -
Less: Utilised during the year -
993,750 993,750
b) Capital Reserve
As at the commencement of the year - -
Add: Additions during the year -
Less: Utilised during the year - -
c¢) Surplus :
i) Opening Balance (20,347,113) (21,444,006)
Add: Total comprehensive income during the year (3,857,390) 1,096,893
Less: Bonus shares / ( Forfieture of Bonus shares) - -
(24,204,503) (20,347,113)
Total Reserves and Surplus (23,210,753) (19,353,363)

NOTE NO. 12 : LONG TERM BORROWINGS

S.No.

Particulars

As on 31.03.2018

As on 31.03.2017

Rupees

Rupees

Long Term borrowings
a) Term loans:
From banks:
Secured - ( Refer Note No 29a )
From Financial Institutions :
Secured - ( Refer Note No 29b )
Unsecured - ( Refer Note No 29¢ )
b) Loans and advances from related parties
Un Secured:
Unsecured - ( Refer Note No.29d )

Total Long Term Borrowings




PHARMAIDS PHARMACEUTICALS LIMITED

NOTE NO. 13 : LONG TERM PROVISIONS

S. No.

Particulars

As on 31.03.2018

As on 31.03.2017

Rupees

Rupees

a) Provisions for employee benefits

Total Long Term Provisions

NOTE NO. 14 : DEFERRED TAX LIABILITIES (NET )

S. No.

Particulars

As on 31.03.2018

As on 31.03.2017

Rupees

Rupees

Opening Deferred tax Liability
Add:
Deferred Tax Liability for the year ( Due to SLM and WDV Difference )
Deferred Tax Liability for the year ( Due to Others )
Gross Deferred tax Liability
Opening Deferred tax Asset
Provision for Gratuity and Compensated Absences and doubtful debt
Gross Deferred tax Asset
Deferred Tax Liability/ ( Asset ) - Net

NOTE NO. 15 : OTHER LONG TERM LIABILITES

As on 31.03.2018

As on 31.03.2017

S. No. Particulars
Rupees Rupees
a) Trade Payables & Others
- Advance from Customers - -
b) Others
Sales Tax Deferral** (refer note) 252,375 926,413
Total other long term liabilities 252,375 926,413

**Represents 14 years Interest free sales tax deferment loan received from Government of Andhra Pradesh. Repayment commences from

2014-15 based on deferment availed in the respective years.

NOTE NO. 16 : SHORT TERM BORROWINGS.

S. No.

Particulars

As on 31.03.2018

As on 31.03.2017

Rupees

Rupees

Short term borrowings
a) Loans repayable on demand:
From banks
Secured - ( Refer Note No. 31)
From other parties
Secured
Unsecured
b) Loans and advances from other parties
Unsecured -( Refer Note No. 31)
c) Loans and advances from Related parties
Unsecured

Total Short Term Borrowings

NOTE NO. 17: TRADE AND OTHER PAYABLES

As on 31.03.2018

As on 31.03.2017

S. No. Particulars
Rupees Rupees
| a) Trade Payables 1,847,985 4,477,852
Total Trade Payables 1,847,985 4,477,852




PHARMAIDS PHARMACEUTICALS LIMITED

NOTE NO. 18 : OTHER CURRENT LIABILITES

As on 31.03.2018

As on 31.03.2017

S. No. Particulars
Rupees Rupees
| a) Current maturities of Long Term Debts

b) Interest accrued but not due on borrowings
c) Income received in advance.
d) Unpaid dividend.
e) Other Payables 155,605 258,663
f) Others

Sales Tax Deferral** (refer note) 277825 264,777

Total Other Current Liabilities 433,430 523,440

**Represents 14 years Interest free sales tax deferment loan received from Government of Andhra Pradesh. Repayment commences from

2014-15 based on deferment availed in the respective years.

NOTE NO. 19 : SHORT TERM PROVISIONS

S. No.

Particulars

As on 31.03.2018

As on 31.03.2017

Rupees

Rupees

a) Provisions for employee benefits
b) Others

Total Short Term Provisions




PHARMAIDS PHARMACEUTICALS LIMITED

NOTE NUMBERS TO STATEMENT OF PROFIT & LOSS
NOTE NO. 20 : REVENUE FROM OPERATIONS

) Year Ended Year Ended
S. No. Particulars 31.03.2018 31.03.2017
Rupees Rupees
| Revenue from operations in respect of non-finance company
(a) Sale of Products 4,491,436 12,025,258
Total Revenue from Operations 4,491,436 12,025,258
NOTE NO. 21 : OTHER INCOME
. Year Ended Year Ended
S. No. Particulars 31.03.2018 31.03.2017
Rupees Rupees
| (a)Interest income 200,717 100,571
(b)Other non-operating income(net of expenses directly attributed to such income) 125
Total Other Income 200,717 100,696

NOTE NO. 22 : CHANGES IN INVENTORIES OF FINISHED GOODS, WORK-IN-PROGRESS & STOCK-IN-TRADE:

Year Ended Year Ended
S. No. Particulars 31.03.2018 31.03.2017
Rupees Rupees
| Finished Goods

Finished goods at the beginning of the year 2,178,825 2,384,319
Less : Finished goods at the end of the year - 2,178,825
Sub Total (A) 2,178,825 205,494

Work-in-progress
Stock at the beginning of the year - 89,850

Less : Stock at the end of the year - -
Sub Total ( B) - 89,850
(Increase) / Decrease in Inventories (A+B) 2,178,825 295,344
NOTE NO. 23 : EMPLOYEE BENEFIT EXPENSES
Year Ended Year Ended
S. No. Particulars 31.03.2018 31.03.2017
Rupees Rupees

| (a) Salaries & Wages 582,442 1,598,766
(b) Contribution to Provident & Other Funds 27,652 54,699
(c) Staff Welfare Expenses 19,738 9,742
Total Employee Benefit Expenses 629,832 1,663,207




PHARMAIDS PHARMACEUTICALS LIMITED

NOTE NO. 24 : FINANCE COST

Year Ended Year Ended
S. No. Particulars 31.03.2018 31.03.2017
Rupees Rupees
(a) Interest Expenses :

- Interest on Term Loan - 385,372
(b) Bank Charges 14,043 15,947

(c) Applicable net gain/loss on foreign currency translations & transactions -
Total Finance Cost 14,043 401,319

NOTE NO. 25 : OTHER EXPENSES
Year Ended Year Ended
S. No. Particulars 31.03.2018 31.03.2017
Rupees Rupees

| Advertisement Expenses 83985 25497
Annual listing fees 300137 235656
Audit Fees 30000 31050
Bad Debts 0 3233672
Business Promotion 171455 945963
Carriage expenses 25774 319131
Commission 315452 2201
Computer Maintenance / hire charges 21829 20175
Consumables 57939 6989
Conveyance 71984 143495
Directors remuneration 150000 137500
Discount 3494 28600
Electricity Charges 42914 111197
Factory Maintenance 0 196130
General Expenses 336899 133333
Marketing Expenses 0 71960
Postage & Telegram 26064 58181
Printing & stationery 48888 45461
Product development 0 117717
Professional Charges 169202 156150
Professional tax 5000 7500
Rates and Taxes 19969 66413
Rent 305320 234694
Repairs & Maintainence - Vehicle 0 31182
Repairs & Maintainence -others 5131 40518
Sales Tax Arrears 0 7544
Secretarial Expenses 81447 209604
Telephone Charges 31345 60245
Travelling Expenses 460083 316220
Swach Bharat Cess 0 1171
Insurance Exp 0 18000
Interest on TDS 0 75
Packing Material 14629 39381
Total Other Expenses 2,778,939 7,052,605




PHARMAIDS PHARMACEUTICALS LIMITED

NOTE NO. 26: TAX EXPENSES

Year Ended Year Ended
S. No. Particulars 31.03.2018 31.03.2017
Rupees Rupees
| Current tax

Deferred tax -1816 -272161

Adjustment for previous year tax

- Income Tax paid for earlier year 173,461 -
Total Other Income 171,645 (272,161)




PHARMAIDS PHARMACEUTICALS LIMITED
Note-27 Notes Forming Part of Accounts

27.1 Details of Managerial Remuneration:

Managing Director Executive Director

2017-18 2016-17 2017-18 2016-17
Salary 150000 1,50,000 - -
Total 150000 1,50,000 - -

27.2 Balance of Trade Payables, Other Current Liabilities , Loans and Advances, and Trade Receivables are subject
to confirmation / reconciliation.

27.3 The Company’s operation mainly consist of only one segment i.e. Drug formulations and therefore the figures
relate to that segment only.

27.4 Related party disclosures ( as indentified by the management) as per Indian Accounting Standard — 24 are
given below:
Name of the parties

@  Dr. Ghisulal Jain

@  Abhishek jain

TRANSACTIONS WITH
NAME OF THE TRANSACTIONS RELATED TO THE KEY MANAGEMENT
PARTY PERSONNEL AND THEIR
RELATIVES
2017-18 2016-17
Managerial Remunaration 150,000 137,500
Reimbursement of Expenses,etc 45,690 -
27.5 EARNING PER SHARE (EPS)
2017-18 2016-17
The computation of EPS is set out below:
Earning
Net Profit/Loss for the period (3,857,390)] 1,096,893
Shares
Number of Shares at the Beginning of the period 3,405,500 | 3,405,500
Add: Shares issued during the period - -
Total number of equity shares outstanding at the end of the period 3,405,500 | 3,405,500
Weighted average number of equity shares outstanding during the period 3,405,500 | 3,405,500
Earning per share of par value Rs. 10/- Basic & Diluted (Rs) (1.13) 0.32

27.6 In Accordance with the Indian Accounting Standard (Ind AS-36) on "Impairment of Assets" the management
during the year carried out exercise of identifying the assets that may have been impaired in respect of each cash
generating unit. On the basis of this review carried out by the management there was no impairment loss on the
Fixed assets during the year ended 31st March 2018.

27.7 Contingent Liability- NIL
27.8 Foreign Currency Earnings/Outgoing- NIL
For Rakesh S Jain & Associates For and on behalf of the Board

Chartered Accountants
Firm Registration Number: 010129S

(B.Ramesh Kumar) Dr. Ghisulal Jain  [DIN No0.404983]
Partner Chairman & Managing Director
Membership Number: 200304

Place: Hyderabad Seema Jain
Date: 05/05/2018 Director & CEO [DIN N0.718351]




PHARMAIDS PHARMCEUTICALS LTD
Notes to the IND AS financial Statements

1

2.2

2.3

2.4

Company background

Pharmaids Pharmaceuticals Limited (the Company) is a Listed Company
incorporated under the provisions of the Indian Companies Act, 1956 having
its registered office at Sultan Bazar, Hyderabad. The company operates in
a single segment and the results pertain to a single segment. i.e., drug
formulation only.

The standalone Indian Accounting Standards (Ind AS) financial statements
were authorized for issue in accordance with a resolution of the Directors
dated 5 May 2018.

Basis of preparation of financial statements
Statement of compliance

These financial statements have been prepared in accordance with Ind AS
as per the Companies (Indian Accounting Standards) Rules, 2015 notified
under section 133 of the Companies Act, 2013, (the “Act”) and other relevant
provisions of the Act.

The financial statements up to and for the year ended 31 March 2017 were
prepared in accordance with the Companies (Accounting Standards) Rules
2006, notified under section 133 of the Act and other provisions of the Act.

As these are the Company’s first financial statements prepared in
accordance with Indian Accounting Standards (Ind AS), Ind AS 101- First
Time Adoption of Indian Accounting Standards has been applied.

Functional and presentation currency

These financial statements are presented in Indian Rupees, which is also
the Company'’s functional currency. All the amounts have been rounded- off
to the nearest Rupee.

Basis of preparation

The financial statements have been prepared on the historical cost basis,
Historical cost is generally based on the fair value of the consideration given
in exchange for goods and services.

Use of estimates and judgements

In preparing these financial statements, management has made judgements,
estimates and assumptions that affect the application of accounting policies
and the reported amounts of assets, liabilities, income and expenses. Actual
results may differ from these estimates.Estimates and underlying
assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised prospectively.



3.01

Significant accounting policies

This note provides a list of the significant accounting policies adopted in the
preparation of these financial statements. These policies have been
consistently applied to all the years presented, unless otherwise stated.

Property, plant and equipment

i. Recognition and measurement Items of property, plant and equipment
are measured at cost, which includes capitalised borrowing costs, less
accumulated depreciation and accumulated impairment losses, if any.Cost
of an item of property, plant and equipment comprises its purchase price,
including import duties and non-refundable purchase taxes, after deducting
trade discounts and rebates, any directly attributable cost of bringing the
item to its working condition for its intended use and estimated costs of
dismantling and removing the item and restoring the site on which it is
located.If significant parts of an item of property, plant and equipment have
different useful lives, then they are accounted for as separate items (major
components) of property, plant and equipment.Any gain or loss on disposal
of an item of property, plant and equipment is recognised in profit or loss.

ii. Transition to Ind ASOn transition to Ind AS, the Company has elected to
continue with the carrying value of all of its property, plant and equipment
recognised as at 1 April 2017, measured as per the previous GAAP, and
use that carrying value as the deemed cost of such property, plant and
equipment.

iii. Subsequent expenditure : Subsequent expenditure is capitalised only
if it is probable that the future economic benefits associated with the
expenditure will flow to the Company.

As permitted by Ind AS 101, the Company has elected to continue with the
carrying values under Indian GAAP for all items of property, plant and
equipment.

iv. Depreciation : Depreciation is calculated on cost of items of property,
plant and equipment less their estimated residual values over their estimated
useful lives using the written down value method, and is generally recognised
in the statement of profit and loss.

The estimated useful lives of items of property, plant and equipment for the
current and comparative periods are as follows:

Assets estimate of useful life
Plant & Machinery 5

Depreciation method, useful lives and residual values are reviewed at each
financial year-end and adjusted, if appropriate. Based on technical evaluation
and consequent advice, the management believes that its estimates of useful
lives as given above best represent the period over which management
expects to use these assets.Depreciation on additions (disposals) is provided



3.02

on a pro-rata basis i.e. from (up to) the date on which asset is ready for use
(disposed of).

v. Reclassification to investment property When the use of a property
changes from owner-occupied to investment property, the property is
reclassified as investment property at its carrying amount on the date of
reclassification.

Revenue recognition

Revenue is recognized to the extent that it is probable that the economic
benefits will flow to the Company and the revenue can be reliably measured.
Revenue is measured at the fair value of the consideration received or
receivable, taking into account contractually defined terms of payment and
excluding taxes or duties collected on behalf of the government.

3.02.1 Recognition of dividend income, interest income or expense

3.03

a) Dividend income

Dividends are recognised in profit or loss on the date on which the Company’s
right to receive payment is established.

b) Interest income or expense

Interest income or expense is recognised using the effective interest rate
method. The effective interest rate is the rate that exactly discounts estimated
future cash payments or receipts through the expected life of the financial
instrument to the gross carrying amount of a financial asset; or- the amortised
cost of financial liability.

In calculating interest income and expense, the effective interest rate is
applied to the gross carrying amount of the asset (when the asset is not
credit impaired) or to the amortised cost of the liability. However, for financial
assets that have become credit-impaired subsequent to initial recognition,
interest income is calculated by applying the effective interest rate to the
amortised cost of the financial asset. If the asset is no longer credit-impaired,
then the calculation of interest income reverts to the gross carrying amount.

Taxes

Income tax comprises current and deferred tax. It is recognised in profit or
loss.

3.03.1 Current tax

Current tax comprises the expected tax payable or receivable on the taxable
income or loss for the year and any adjustment to the tax payable or
receivable in respect of previous years. The amount of current tax reflects
the best estimate of the tax amount expected to be paid or received after
considering the uncertainty, if any, related to income taxes. It is measured
using tax rates (and tax laws) enacted or substantially enacted by the
reporting date.Current tax assets and current tax liabilities are offset only if



there is a legally enforceable right to set off the recognised amounts, and it
is intended to realise the asset and settle the liability on a net basis or
simultaneously.

3.03.2 Deferred tax

3.04

Deferred tax is recognised in respect of temporary differences between the
carrying amounts of assets and liabilities for the financial reporting purposes
and the corresponding amounts used for taxation purposes. Deferred tax is
also recognised in respect of carried forward tax losses and tax credits.
Deferred tax is not recognised for:- temporary difference arising on the initial
recognition of assets or liabilities in a transaction that is not a business
combination and that affects neither accounting nor taxable profit or loss at
the time of the transaction.

Deferred tax assets are recognised to the extent that it is probable that
future taxable profits will be available against which they can be used. The
existence of unused tax losses is strong evidence that future taxable profit
may not be available. Therefore, in any case of a history of recent losses,
the Company recognises a deferred tax asset only to the extent that it has
sufficient taxable temporary differences or there is convincing other evidence
that sufficient taxable profit will be available against which such deferred
tax asset can be realised. Deferred tax assets - unrecognised or recognised,
are reviewed at each reporting date and are recognised/ reduced to the
extent that it is probable/ no longer probable respectively that the related
tax benefit will be realised.

Provisions and contingent liabilities

A provision is recognised if, as a result of past event, the Company has a
present legal or constructive obligation that can be estimated reliably, and it
is probable that an outflow of economic benefit will be required to settle the
obligation. Provisions are determined by discounting the expected future
cash flows (representing the best estimate of the expenditure required to
settle the present obligation at the balance sheet date) at a pre-fix rate that
reflects current market assessments of the time value of money and the
risks specific to the liability. The unwinding of the discount is recognised as
finance cost. Expected future operating losses are not provided for.

Contingent Liabilities : A contingent liability is a possible obligation that
arises from past events and whose existence will be confirmed only by the
occurrence or non-occurrence of one or more uncertain future events not
wholly within the control of the Company or a present obligation that is not
recognized because it is not probable that an outflow of resources will be
required to settle the obligation. A contingent liability also arises in extremely
rare cases where there is a liability that cannot be recognized because it
cannot be measured reliably. The Company does not recognize a contingent
liability but discloses it in the financial statements, unless the possibility of
an outflow of resources embodying economic benefits is remote.



3.05

3.06

3.07

3.08

3.09

3.10

Employee benefits :Short-term benefits

Short-term employee benefit obligations are measured on an undiscounted
basis and are expensed as the related service is provided. A liability is
recognised for the amount expected to be paid, if the Company has a present
legal or constructive obligation to pay this amount as a result of past service
provided by the employee, and the amount of obligation can be estimated
reliably.

Earnings per share

Basic earnings per share are calculated by dividing the net profit or loss for
the period attributable to equity shareholders by the weighted average
number of equity shares outstanding during the period.

Inventories

Raw materials and stores, work in progress, traded and finished goods are
stated at the lower of cost and net realisable value. Cost of raw materials
and traded goods comprises cost of purchases. Costs are assigned to
individual items of inventory on the basis of first-in first-out basis. Costs of
purchased inventory are determined after deducting rebates and discounts.
Net realisable value is the estimated selling price in the ordinary course of
business less the estimated costs of completion and the estimated costs
necessary to make the sale.

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposits held at call
with financial institutions, other short-term, highly liquid investments with
original maturities of three months or less that are readily convertible to
known amounts of cash and which are subject to an insignificant risk of
changes in value.

Cash flow statement

Cash flows are reported using the indirect method, whereby net profit/ (loss)
before tax is adjusted for the effects of transactions of a non-cash nature
and any deferrals or accruals of past or future cash receipts or payments.
The cash flows from operating, investing and financing activities of the
Company are segregated.

Impairment of assets

Animpairment loss is recognised for the amount by which the asset’s carrying
amount exceeds its recoverable amount. The recoverable amount is the
higher of an asset’s fair value less costs of disposal and value in use. For
the purposes of assessing impairment, assets are grouped at the lowest
levels for which there are separately identifiable cash inflows which are
largely independent of the cash inflows from other assets or groups of assets
(cash-generating units).



EMERGENT BIO NATURALS LTD

Provisional Balance Sheet as at 30th June 2018

As At As At
Particulars Note No 30-06-2018 31-03-2018
(Provisional) (Audited)

L. EQUITY AND LIABILITIES
1. Shareholder's funds
(a) Share Capital 2 3,45,28,670 2,46,63,340
(b) Reserves and surplus 3 4,08,77,605 5,06,85,660

2. Non-Current Liabilities

(a) Long Term Borrowings 4 - -
(b) Deffered Tax liability (net) 5 2,88,209 2,88,209
(c) Other Non-current liabilities 6

3. Current Liabilities

(a) Trade payables 7 - -
(b) Short term borrowings 8 -
(b) Other current liabilities g 1,96,468 1,74,200
(c) Shorth term provisions 10 50,248 30,385
TOTAL 7,59,41,200 7,58,41,794
II. ASSETS

1. Non-Current Assets

(a) Fixed assets

(i) Tangible assets 11 9,63,805 10,74,399
(b) capital WIP 12 45,00,000 45,00,000
(c) Long term loans and advances 13 6,66,04,960 6,66,04,960

2. Current Assets

(a) Inventories 14
(b) Trade receivables 15 38,49,445 36,39,445
(¢) Cash and Bank balances 16 22,990 22,990
(d) Short term loans and advances 17 -

TOTAL 7,59,41,200 7,58,41,794

Significant accounting policies and notes on accounts Accompanying Notes 1 - 33 are an integral
part of financial Statements in terms of our report even date

For and on behalf of the Board of Directors

EMERGENT BIONATURALS LTD

Direclor

Dt: 05th July 2018
Place :- Hyderabad




EMERGENT BIO NATURALS LTD

Provisional Trading and Profit & Loss for the period 30th June , 2018

Note As At As At
Particulars No 30-06-2018 31-03-2018
(Provisional) (Audited)
Income :-
Revenue from operations 18 3,20,500 7,65,250
Other Income 19 - -
Total Revenue : 3,20,500 7,65,250
Expenses: -
Cost of Materails Consumed 20 - -
Changes in inventories of work-in-progress and
Stock-in-Trade 21 - 2
Other Operating Expenses 22 - -
Employee Benefits Expenses 23 - -
Finance Costs 24 1,250 5,163
Depreciation and Amortization Expenses 11 1,10,594 4,42,375
Other Expenses 25 1,31,518 1,58,250
Total Expenses : 2,43,362 6,05,788
Profit Before Tax 77,138 1,59,462
Tax Expense:
Current Tax 19,863 30,385
Deferred Tax -24,521
Profit/ (Loss) for the period 57,275 1,53,598

Accompanying Notes 1 - 33 are an integral part of financial Statements in terms of our report of
even date

For and on behalf of the Board of
EMERGENT BIO NATURALS LTD

\ﬁ”} Director

Dt : 05th July '2018
Place :- Hyderabad




EMERGENT BIO NATURALS LTD
Notes Forming Part of Balance Sheet

NOTE 2: SHARE CAPITAL
. el (,"06'12)018 Asat 31.03.2018
Particulars (Provisiona (Audited)
Authorised
35,00,000 shares of Rs. 10/- each 3,50,00,000 3,50,00,000
Issued, Subscribed and Paid up
34,52,867 shares of Rs 1{1/- cach 3,45,28,670 2,46,63,340
Total 3.45,28,670 2,46,63,340
Note 3: RESERVES AND SURPLUS As at 300620180 , at  31.03.2018
(Provisional) i
. (Audited)
Particulars
Share premium 3,94,61,350 4,93,26,680
Less :
Surplus/ (Deficit) in the Satement of Profit and Loss
Opening Balance 13,58,980 12,05,382
(+) Net Profit / (Net Loss) for the current year 57,275 1,53,598
(+/-) Depreciation adjustment for the prior years
(Adjustment As per the new schedule rates of Depreciation N
of Companies Act'2013)
Total 4,08,77,605 5,06,85,660
Note 4: LONG TERM BORROWINGS As ;t .3(')-06.12)018 Asat  31.03.2018
(Provisiona (Audited)
Particulars
Unsecured - =
- From Directors - -
- From Banks / Financial Institutions - -
Secured Loans - -
Loans from Financial Institutions - -
Total - -
Note 5: DEFFERED TAX LIABILITY (Net) As ;t ‘39-06-]2)018 Asat  31.03.2018
: (Provisijona (Audited)
Particulars
Deferred Tax Liability / (Asset) - ®
On depreciation on fixed assels - -
Deferred Tax Asset - -
On employee benefit expenses - -
Deferred Tax Liability (Net) as on 31-3-2018 . -24,521
Deferred Tax Liability at the beginning of the year 2,88,209 3,12,730
Total 2,88,209 2,88,209 |




EMERGENT BIO NATURALS LTD
Notes Forming Part of Balance Sheet

Note 6: OTHER NON - CURRENT LIABILITIES As at ‘3(.).06.2018 Asat  31.03.2018
(Provisional) (Audited)
Particulars b
Creditors for capital goods - -
Mobilization Advance from Client - -
Total - -
Note 7: TRADE PAYABLES As at .3(-).06.2018 Asat  31.03.2018
(Provisional) .
Particulars (Blugited)
Trade Payables
Due to Micro, Small and Medium Enterprises*
Dues 10 other tham Micro, Small and Medium Enterprises -
For Goods
For Services = -
Total . =
Note 8: SHORT TERM BORROWINGS Asat  30.06.2018) 31.03.2018
(Provisional) i
Particulars (Audited)
Loans Repayable on Demand
Secured -
Working Capital Loans repayable on demand from banks -
Total 3 =
Note 9: OTHER CURRENT LIABILITIES As at .3(').06.2018 Asat  31.03.2018
(Provisional) (Audited)
Particulars
Other Payables
Auditor's Remuneration Payable 27,000 27,000
Salaries Payable -
Rent Payable - =
Labour wages payable -
Other Dues payable 1,69,468 1,47,200
Total 1,96,468 1,74,200
Note 10: SHORT TERM PROVISIONS Asat  30.062018) . o 020018
(Provisional) .
Particulars (Audited)
provisions 50,248 30,385
Total 50,248 30,385
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EMERGENT BIO NATURALS LTD
Notes Forming Part of Balance Sheet

Note 12: CAPITAL WORK IN PROGRESS Asat  30.06.2018) . 31032018
(Provisional) Audited)
Particulars (Audite
Capitl Work in Progress 45,00,000 45,00,000
Total 45,00,000 45,00,000
Note 13: LONG TERM LOANS AND ADV ANCES Asat  30.06.2018) . 31032018
(Provisional) R
Particulars (Audited)
Unsecured, considered good -
Others
- Balance with government authorities
- Retention money -
- Advance Payment of Taxes
- other Loans 6,66,04,960 6,66,04,960
Total 6,66,04,960 6,66,04,960
Note 14: INVENTORIES Asat  30.06.2018| . 31032018
(Provisional) .
Particulars (Audited)
Raw Materials -
Work-in progress -
Total - -
Note 15: TRADE RECEIV ABLES As(;t _3(_)-06-12)018 Asat  31.03.2018
rovisiona (Audited)
Particulars
Considered good - -
Outstanding for a period exceeding six months from the date ~
they are due for the payment
Others 38,49,445 36,39,445
Total 38,49,445 36,39,445




EMERGENT BIO NATURALS LTD
Notes Forming Part of Balance Sheet

Note 16: CASH AND BANK BALANCES

Asat  30.06.2018

Asat 31.03.2018

Particulacs (Provisional) (Audited)

Cash and Cash Equivalents
(a) Balances with banks
In Current Accounts
Cash on hand 22,990 22,990
(b) Other bank balances
in Fixed deposits (more than 3 months maly rity) =

Total 22,990 22,990

Note 17: SHORT TERM LOANS AND ADV ANCES

Particulars

Asat  30.06.2018
(Provisional)

As at  31.03.2018
(Audited)

Unsecured, Considered good
Materail Advances

Retention money

Advance to labour & others
Interest Receivable

Other Advances

Total




EMERGENT BIO NATURALS LTD
Notes Forming Part of Balance Sheet

Schdules for Trading and P & L Account

Note 18: REVENUE FROM OPERATIONS

Asat  30.06.2018

Asat 31.03.2018

Provisional R
Particulars ( ) (Audited)
Revenue from Operations :
Income from operations 3,20,500 7,65,250
Total 3,20,500 7,65,250
Note 19: OTHER INCOME R R etllsl yer. EiBhous
(Provisional) (Audited)
Particulars !

Other Non - Operating Income

Interest Income

Total

Note 20: COST OF MATERIALS CONSUMED

Particulars

Asat  30.06.2018
(Provisional)

Asat 31.03.2018
(Audited)

Cost of Materails and Stores
Opening Stock
Add: Purchases or receipts

Less: Closing stock

Total

Note 21: INCREASE OR DECREASE IN WIP

Particulars

Asat  30.06.2018
(Provisional)

Asat  31.03.2018
(Audited)

Opening balance of Work in Progress

Closing balance of Work in Progress

Increase or decrease in WIP

Note 22: OTHER OPERATING EXPENSES

Particulars

Asat  30.06.2018
(Provisional)

Asat 31.03.2018
(Audited)

Labour Charges

Piece work contracts
Machinery Maintenance
Transportation

Other Work Expenses

Department deductions

Total




EMERGENT BIO NATURALS LTD
Notes Forming Part of Balance Sheet

Note 23: EMPLOYEE BENEFITS EXPENSES As at .3(.).06.2018 Asat  31.03.2018
(Provisional) R
Particulars (Audited)
Salaries =
Mess Expenses -
Staff welfare expenses ~ -
Total - -
Note 24: FINANCIAL COSTS Asat  30.06208| . 37 032018
(Provisional) .
Particulars (aludited)
Bank Charges 1,250 5,163
Bank Guarantee Charges
Interest :-
Interest to banks -
Interest to others - -
Processing charges =
[ Total 1,250 5,163
Note 25: OTHER EXPENSES As(la)tr ovi(i);zﬁj)ow Asat 31.03.2018
Particulars (Audited)
Advertisement Exp -
Audit fees 2,500 10,000
Conveynce 8,574 B
Consultancy charges
Electricity Charges
Office Rent / Camp rents -
Salaries 96,000 1,44,000
Postage, Courier & Telegrams 2,569
Printing and Stationary 3,026 -
Travelling Expenses 10,525
Repairs & Maintanance -
Telephone & Internet Expenses 5,268 -
Other Exp -
Misc 3,056 4,250
Total 1,31,518 1,58,250




Exhibit-C

PHARMAIDS PHARAMCEUTICALS LIMITED
Balance sheet as at 5th July 2018

ASSETS
1 Non-current assets

Property, plant and equipment
Financial assets

- Non-Current Assets
- Long-term loans and advances
- Others

Deferred tax assets (Net)

Other non-current assets

2 Current assets
Inventories
Financial assets
- Trade and other receivables
- Cash and cash cquivalents
- Short term loans and advances
Other current assets

TOTAL ASSETS
EQUITY AND LIABILITIES

Equity
Share capital
Other equity

- Equity componenl of other financial instrument

- Retained eamings

Share application money pendihg allotment

Non-current liabilities
Financial habilities

- Long term borrowings
Long tcrm proy. isions
Deferred tax lnalﬂmcs  (Net)
Olhcr non-current liabilities

—

2 Curreat Illbllltiu
Fmanclal liabilities
- Short term borrowings
- Trade and other payables
Other current liabilitics
Shon-tctm provisions

TOTAL EQUITY AND LlABlLlTIFS

See accompanying notes to the financial statements

As per our report of even date antached
For Rakesh S Jain & Associates

Chartered Accounta
Firm Regqistration Number 010128S

Note no. Asat
05 July 2018

1 = 19.843
2 4,620,256
3 | 3,304
4 530,000
5 3
6 5225826
7 2,128,985
8 -
9 -

12,528,214
10 33,630,850
11

(23,569,440)
12 -
13 7 -
B | RN
15 , 252,375
16 1 c = il
17 | 1,804,660
18 409,769
19 d i

12,528,214
27

(Amount In Rupees)
As at
31 March 2018

ns12
4,880,256

1816
530,000

5,155,587
2,363,717

12,953,888

33,630,850

(23,210,753)

252375 |

1,847,985
433430

12,953,888

For, Pharmaids Phanmeeuticals Limited

VA ( _A./ ,»-

(B.Ramesh Kumar)

Partner
Membership Number: 200304

Place; Hyderabad
Date: 27/07/2018

g'gs P fandt
gra Jain
Director & CEO [DIN No.718351)

. in_[DIN No. 718351]' ‘
Chairman & Managing Director |\ ;' X

\"&
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PHARMAIDS PHARMACEUTICALS LIMITED
Statement of Profit and Loss for the year ended 05th July 2018

Particulars

Revenue from operldo-u
Other income

Total revenue

Expenses

Cast of materials consumed
Purchase of stock-in-trade

Changes in inventories of finished goods, work in progress and stock-in-trade _

Emp]oy« benefit expenses

Finance cost ]
Depreciation and amortisation expense
Other expenses

Total expenses

Profit’ (loss) before exceptional items and tax
Exceptional rtems

Profit/ (Joss) before tax

Tax expenses

Profit/ (loss) for the period from continuing operations
Profit/ (loss) from discontinued operations

Tax expense of discontinued operations
‘Profit/ (loss) from discounting operations (after tax)
'Profit/ (loss) for the period
‘Other com;ielnsh'e income

Total comprehensive income for the period

(Profiv loss ~ other comprehensive income)
Earniags per equity share (for coatinuing operations)
a) Basic '

b) Diluted
'Earnings per equity share (for discontinued operations)
a) Basic
b)Diluted it SR e N
Earnings per equity share (for discontinued & continuing operations)
a)Basic = [ b
b) Diluted

See accompanying notes to the financial statements

As per our report of even date attuched
For Rakesh S Jain & Associates
Chartered Accountants

Firm Registration Number: 0101288

(B.Ramesh Kumar)
Partner

Membership Number. 200304

Place: Hyderabad
Date: 27/07/2018

(Amount In Rupees)
Note For the period ended | For the year ended
e 05 July 2018 31 March 2018
20 i N 4,491,436
Tk E 1056 | | 200717
: 1,056 4,692,153
—_ e 346,861
3 2.418,509
2 T ) 2,178.825 |
23 48330 | 629832
24 - 14,043
1 2,668 10,888
25 310233 2,778,939
361,232 8377898
(360,176) (3.685,745)
| (360,176), | (3685,745)
2 (1.488) 171,645
 (358,688) (3,857.390)
- | 2
(358,688) (3.857390)
(358,688) (3.857,390)
I B Teanl T 113
(0.11) (1.13)
AT I Yk
(©.11), (1.13)
-
27

For. Pharmaids Pharmceuticals Limited

CAR u\/,\/j’ai./

Dr, Ghisl ain [DIN No.7183511

Chairman & Managing Direc!
i ed

min
Director & CEO [DIN No.718351]



CASH FLOW STATEMENT FOR THE PERIOD ENDED ON 05 TH JULY ,2018

Cash and Cash Equivalents at the end

)

For the Period For the Year
- ended on ended on
05072018,  31.03.2018
A Cash Flow from Operating activities :
Net Profit after Interest & Depreciation but
before Tax (360,176) (3,685,745)
Depreciation 2,669 10,888
Interest paid -
Interest received (1,056) (200,717}
Loss on Sale of Fixed Assels
Profit on Sale of Assets / Investments
Bad Debts Written Off .
Operating Profit before working capital changes (358,563) (3,875,574)
Trade and Other Payables (43,325) (2,629,867)
Inventories - 2,445,711
Trade receivables (70,239) 2,721,319
Loan and advances
Other Assets {530,000)
other current liabifity (23,661) (90,011)
Cash generated from operations (495,788) (1,958,421)
Add: Income Tax paid (173,461)
Miscellaneous Expenditure
Net Cash flow from Operating activities (before &
after extraordinary items) " A * (495'788) (2.131,882)
B Net Cash from Investing activities :
( Purchase ) / Sale of fixed assets (33,400)
Capital Work in Progress -
Increase in Creditors for Capital Goods
( Purchase ) / Sale of investments - -
Interest received - 1,056 200,717
investment in vardhaman bank(dividend imncome) -
Sale of Fixed Assets
Sale of Investments
Long Term Loans and Advances 260,000 (1,084,742)
Net cash flow from Investing activities " B " 261,056 (917,425)
C Cash Flow from Financing activities
Issue of Share Capital
Bank borrowings & Unsecured Loan (674,038)
Dividend and Dividend Distribution Tax Paid -
Interest paid
Net Cash flow from Financing activities " € * - (674,038)]
D Net ( Decrease ) / Increase in Cash and )
Cash Equivalents (A + B + C) (234,732) (3,723,345)
Cash and Cash Equivalents at the beginning 2,363,717 6,087,061
2,128,985 2,363,716

As per our repont of ¢ven date attached
For Rakesh S Jain & Associates
Chartered Accountants

Firm Registration Number: 0101298

(B.Ramesh Kumar)
Partner
Membership Number: 200304

Place: Hyderabad
Date; 27/07/2018

Dr. Ghisulal Jain
Chairman & Managing Director

Seema Jain

Director & CEQ [DIN No 718351)

[DIN No.718351)

For. Pharmaids Pharmceuticals Limited



PHARMAIDS PHARMACEUTICALS LIMITED

Statement of changes in equity for the period ended 05 th July 2018

For the period ended 05th July 2018

Amount in INR lakhs

Particulars Reserves and Surplus Total equity
Share Capital Cupital Felnincd Capital
redemption Earnings Reserve
reserve
Balance as at 1 April 2018 336.31 - (232.11) 104.20
Total comprehensive meome for the (3.59)
period ended O5th July 2018 (3.59)
Other comprehensive income (net of - -
tax) (refer note 23) -
336.31 - (235.69) - 100.61
Transactions recorded directly in
equity
Contributions and distributions:

Nil - - - -
Baluance as at 05th July 2018 336.31 - (235.69) 100.61
For the period ended 31 March 2018

Particulars Reserves and Surplus Total equity

Share Capital ¢ ’npiu,l Retained Capital

redemption Earnings Resenve
reserve

Balance as at 1 April 2017 336.31 (193.53) 142,77
Total comprehensive income for the - - (38.57) (3857)
penodended 31 March 2018
Other comprehensive income (net of
tax) (refer note 23) "
Balance as at 31 March 2018 336.31 - (232.11) - 104.20
Transactions recorded directly in
equity
Contributions and distributions:
Nil - . . -
Balance as at 31 March 2018 336.31 - (232.11) 104,20

For Rakesh S Jain & Associates
Chartered Accountants
Firm Registration Number $10129S

(B.Ramesh Kumar)
Partner
Membership Number: 200304

Place: Hyderabad
Date. 27/07/2018

For. Pharmaids Pharmceuticals Limited

Or Ghisulai Jain  [DIN No.718351)]
Chairman & Managing Director

Seema Jain
Director & CEO [DIN No.718351]



NOTE NUMBERS TO BALANCE SHEET

NOTE NO. 2 : LONG TERM LOANS AND ADVANCES

$. No, Particulans As vn 05072018 Ason 31032008
N Rupers Rupees
I Long - Term Loaes and Advances.
a) Security Deposit
Secured -
Unsecured 1, 202218 1,202,218
| Securiey deposit conuist of Sales Tax Depostt . Elgctracty depost . Rena Deposst , Terxder deposit and
duposit with supphess )
blother Long Term Loans and advances
(Advance recoverable in cash of kind)
Sacured
Unsecured 3418.038 3er8.038
Total Long Term Loans & Advances 4620256 1880256
NOTE NO, 3 : DEFERRED TAX ASSET (NET )
S Ne. Parileidics As on 15.07.2018 As on 31.03.2015
Rupees ] Rupees
1 Opemng Deferred tax Asset 1516 -
Add
Delerred Ton Asset for the year ( Due to SLM and WOV Diffesence ) | 488 1816
Dieferved Tax Asset for the year { Due to Others )
Gioss Deferred fax Asset 3,304 1 810 |
Opening Deferred tax Liatality
Provsion for Gratusty and Compensated Absences and doubeful debt -
Gross Deferred tax Luabdity
Deferred Tax Asset/ ( Liability ) - Net 3304 1,816
NOTE NO, 4. : OTHER NON- CURRENT ASSETS
§. No. Piciiculon As on 05072018 As on 31.03.2018
Rupees Rupees
| 1) Other non- exment Asset
Product Development advances 330,000 530,000
Total Non Current Asyets 530,000 A30.000
NOTENOS: INVENTORIES
s |
S Ne. Particul As on 05.07.2018 Ason 31.05.2018 |
Rupees Rupees
1 |Inventones
2) Raw matenals .
Sub Towl -
b) Work - in - progress —
Sub Towd - .

c) Finished goods

Subr Tosal

Total Inventorses




-
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NOTENO. 6: TRADE AND OTHER RECEIVABLES

R P As o 05072018 Ason 31032008 |
Ruspees Rupees
1 Trade Receivables
Secured, Conadered Good
Unsecured, Considered Good
Less than Six moaths 3225826 5,155 587
More than Six months
Doubttul .
3228826 5155387
Other Recersables ' Xaas
Secured, Consdered Good
Unsecured, Considered Good
o -
Total Trade Receivable ( Gross) 5.225,826 5,155,587
Less  Provesion for bad & doubtfil detus .
Total Trade Receivablesiwet) 5225820 5188587
NOTE NO, 7: CASH AND CASH EQUIVALENTS
S.No. Particulars | Ason 05072018 As on 31032018
Rupees Rupees
I [ Cash and cash equrvalents '
a) Balances with banks
1) On Current Accocsts 371587 459359
21 On Deposit Accounts 1,000,000 1,007,402
bi Cash on hand 757,428 $06.956
Total Cash and Cash Equivaleats 2,128,985 2,363,717 |
NOTE NO.8: SHORT TERM LOANS AND ADVANCES
S No. Particulars Ason 05.07.2018 As on 31.03.2018
Rupees R
I [Short - Term Loans and Advances ==
2) Other loans And advances
Unsecured -
( Lonns and advances consise of modl g 0 s advance o sepplier and Travel
(advance 1o employees )
Total Shurt Term Loans & Advances . o
NOTENO.Y: OTHER CURRENT ASSETS
S No. PP Ay on 05.07.2018 Ason 31052018
Rupees Rupees

I |Prepand Expenties
Laterest Accrued on Deposits
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NOTE NO. 10 : SHARE CAPITAL

'\M

y é .
--l -~
sor "'

SNO.

Particulars

| Ason 05072018

Rupees

Tasen3iesion
Rupees

Equnty Share Capatal
() Authonsad
20,00.000 Equaty Shares of Rs 10 each
(b) Issved, Subscribed and Pud-up
34.05,500 Equity Shares of Ry 10 each fully pasd v

Less Callsin Arrex
Total Equity Share Capital

and ot the end of the

A Reconciliation af the mumber of shares ding at the begus
reponing period:

Equlyﬂuuuflalb&:h.runypudup

Al the Beginnimg

Lssised dunnyg the year

At the end

Duﬂsofsmﬂlommldqmnhn%wadthompammcfshluuulwl

40,000,000
34,055,000

374150

40,000,000
34.055,000

424,150

33.630.850

33,630.850

Number of Shares

Number of Shares

3,405,500

3,405,300

3 408,500

1.405.500

%4 of Share Holdin

S

Note:

Homnhddwm\hmﬁnﬁ-vofﬂwwnmum

NOTE NO. 11: OTHER EQUITY

18, March 2017 and as on 3151, March 2018

S Noo

Particulars

Avon05.072018 |

Asom 31082008 |

Rupees

Rupees

i
m

Other Equaty

) Crpitad Subssdy
As at the commencement of the year
Add Addaions duriny the year
Less Utilmed duning the yoar

b) Capeal Reserve
As at the commencement of the yes
Add Additions during the vesr
Less Unlssed dunmy the yeur

c) Surplus
1) Opening Balance =

Add Toeal comprebensive income during the year
Less Treansfer To General Reserve
Less' Dividend
Less: Dividend Digtnbution Tax
Less Bonus shares / { Forfieture of Bonus shares}
Less Transfer of Fixed Assets

A Resenve specifically represented by carmarked Invesiments
Negative halance of reserves and surphus account

993,130

993,750

(34.204,303)
(358.688)

120,347 113)
(3.835739%0)

(24,204 503)

24,563 190)

123.569.440)

(23210783

Toeal Reserves and S pl

NOTE NO. 12 : LONG TERM BORROWINGS

S.No.

Particulan

As 0w 05,07.2018

As on 3032018

_Repees

Rupess

Loetg Term borrowings
a) Term loans.
From banks:
Secured - ( Refer Note No 293 )
From Financial lastautions
Secured - { Refer Note No 250 )
Unsecured - ( Refer Note No 29¢ )
b) Loans and advasces from related parties
Un Sevured:
Unsecured - { Refer Note No 29d )

Total Long Term Bortowmngs

[P 1l
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NOTE NO. 13 1 LONG TERM PROVISIONS

As on 31.03.2018

As on 05072018
mh e— e m——
e " Rupees Rupees
1 [0Pn for employee benefi
Total Long Term Provisions — Soss—— ;.— = =
NOTENO, 14: DEFERRED TAN LIABILITIES (| NET )
As on 05,07.2018 Ason 31.03.2018
S, Now Particulars Sopes R
I Opening Deferred tax Liabality
A
Deferred Tax Liabilty for the year | Due to SLM and WDV Difference )
Deferred Tax Liabilty for the year { Due to Others )
Gross Deferred tax Lty
Operiny Deferred tas Asset
Prosision for Gratusty znd Comp 4 Al and doubtiis] debn .
Gross Deferred tax Asses - =
Deferred Tas Liability ( Asset ) - Net - S -
NOTE NO, 15: OTHER LONG TERM LIABILITES
C L Asen 0847208 Ax om 31052015
S No. Particulars Rapoes Rares
a) Trade Payables & Others
- Advance from Customers .
b) Others
Sales Tax Deterral®* (refor noto) 252375 252,375
Total other long term linbilithes 2/¥s| 252,375 |
*“*Represents 14 years interest ree safes tax defarment ioan r d trom Gov of Arcthra P Ropay s from 2014
15 based on deferment avalled n the respective yoars
NOTE NO. 16 : SHORT TERM BORROWINGS,
G ST [ Ason 08072008 Ason 31032018
) Riipees Rupees
1 Short term borrowings
a) Loans repayable on dermand
From banks
Secured - Refer Noge No 31)
From other parties
Secured
Unsecured
b) Leans sad advances from ocher parses
Unsexured - Refer Note No 31 ) -
¢} Loans and advances from Relmed parmes
Unsecured
Total Skoet Teem Borrowings _Ji - B -
NOTE NO. 17: TRADE AND OTHER PAYABLES
= As oa 05.07.2018 Ason 31.03.2018
S. No. Particalars i e
| W) Trade Payables 1,804 660 1. 847,985
Total Trade Payables C1s04460 184798
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NOTENO, 18 : OTHER CURRENT LIABILITES

S. No. Particulars As on 05072018 Ason 31032018
Rupees Rupees
I |a) Current masuritics of Long Term Debts
b) Interest accrued but mat due oo borrowiegs
<} Income recerved in sdvance
d) Unpaid dividend
¢} Other Payables 13 944 155 008
1) Others
Sales Tax Deferal™ (refes note) 277825 277828
Total Other Current Linbilities .| 109,769 433,430

“*Represents 14 years Inferest frea sales tax deferment loan recaived trom Government of Arcthra Pradesh. Repayment commences lrom 2014.
15 based on deferment availod i the respectivo years.

NOTENO. 19: SHORT TERM PROVISIONS

Ason 05.07.2018 Avon 31032018

S. No. ] Particulars
Rupees Rupees

I P for employee benefi
b) Onhers

‘Total Short Term Provisions - -




X NOTE NUMBERS TO STATEMENT OF PROFIT & LOSS
NOTE NO. 20 : REVENUE FROM OPERATIONS

) Year Ended
S. No. Particulars Yeur Period 05.07.2018 31.03.2018
Rupees Rupees
| Revenue from operations in respect of non-finance company
(a) Sale of Products - 4491436
Total Revenue from Operations - 4.491.436
NOTE NO. 21 : OTHER INCOME
3 5 Year Ended
S. No. Particulars Year Period 05.07.2018 31.03.2018
Rupees Rupees
| (a)Interest income 1,056 200.717
(bjOther non-operating incomeinet of expenses directly attributed 1o such income)
Total Other Income 1,056 200,717
NOTE NO. 22 : CHANGES IN INVENTORIES OF FINISHED GOODS, WORK-IN-PROGRESS & STOCK-IN-TRADE:
Year Ended
S, No. Particulars Year Period 05.07.2018 31.03.2018
Rupees Rupees
I Fimshed Goods
Finmished goods at the beginning of the year - 2,178,825
Less | Fimished goods at the end of the year - -
Sub Total (A) - 2,178 825
Work-in-progress
Stock at the beginning of the year et R
Less : Stock nt the end of the year - -
Sub Towal ¢ B) -
(Increase) / Decrease in Inventories (A+B) - 2,178,825
NOTE NO. 23 : EMPLOYEE BENEFIT EXPENSES
Year Ended
S. No. Particulars Year Period 05.07.2018 31.03.2018
Rupees Rupees
I (a) Salaries & Wages 28232 582,442
(b) Contribution to Provident & Other Funds 7.263 27,652
(¢) Staff Welfare Expenses 12,833 19.738
Total Employee Benefit Expenses 48,330 629832
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NOTE NO. 24 : FINANCE COST

Year Ended
S. No. Particulars Y ear Period 05,07,2018 31032018
Rupees Rupees
() Interest Expenses -
- Interest on Term Loan - -
(b} Bank Charges - 14,043
(c) Applicable net gain/loss on foreign currency translations & transactions . =
Total Finance Cost > 14,043
NOTE NO, 25: OTHER EXPENSES
Year Ended
S. No. Particulars Year Period 05.07.2018 31.03.2018
Rupees Rupees
| Advertisement Expenses 5477 83985
Annual listing fees 11374 300137
Audit Fees 1900 30000
Business Promotion 0 171455
Carriage expenses 0 25774
Commission 124043 315452
Computer Maintenance / hire charges 0 21829
Consumables 0 37939
Conveyance 10000 71984
Directors remuneration 37500 150000
Discount 7176 3494
Electricity Charges 15141 42914
General Expenses 0 3136899
Pestage & Telegram 1240 26064
Printing & stationery 0 488K8
Professional Charges 33043 169202
Professional tax 0 3000
Rates and Taxes 614 19969
Rent 46260 303320
Repairs & Maintainence -others 0 5131
Secretarial Expenses 0 81447
Telephone Charges 4784 31345
Travelling Expenses 11512 160083
Interest Expense 160 0
Packing Material 0 14629
Total Other Expenses 310,233 2,778,939
NOTE NO. 26: TAX EXPENSES
Year Ended
S. No. Particulars Year Period 05.07.2018 JL03.2018
Rupees Rupees
I Current tax
Deferred tax <1488 1816
Adjustment for previous year tax
- Income Tax paid Tor carlier year - 173,461
Total Other Income (1,488) 171,645
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Note-27 Notes Forming Part of Accounts

27.1 Details of Managenal Remuneration:

Managing Director Executive Director
01/04/2018 to | 01/04/2017 to 01/04/2018 1o 01/04/2017 to
05/07/2018 3110372018 D5/07/2018 31/03/2018
Salary 37500 150000/
Total 37500] 150000 S e

27.2 Balanca of Trade Payables, Omer Current Labilites  Loans and Advarcos. and Trada Recowvables are sutyect to confinmaban |

reconziliabon

27.3 The Company s oparatisn mainly conmist of onty ong sagment « 8 Drug formulations and !
only

hieelone the Tigures rolate to that segment

27.4 Relatad party dsciosures ( a8 indentdiad by the managament) &5 pef indian Accountng Standard - 24 &8 given alow

Name of the parties
@ D¢ Ghisulal Jain
@ Abhshek @in

TRANSACTIONS WITH
NAME OF THE TRANSACTIONS RELATED TO THE KEY MANAGEMENT
PARTY PERSONNEL AND THEIR
RELATIVES

20178 201647 |
Managerial Remunaration 37500 150,000 |
Reimbursemont of Expenses atc - 45650
27.5 EARNING PER SHARE (EPS)

o W oipwRiTte |
05/07/2018 31/03/2018

The computation of EPS is ol oul Delow
Eaming
Net ProftLoss for the period (358 648) 13,857 380)
Shares
Numbar of Shares &t the Baginrung o tho pernod 3.405 500 3,405 500
Add Shares isswed during the pariod .
Total nuenbar of equity sharas cutstanding at the ond of the penod 1405500 3,405 50
Weghted average numder of equaty shares outstanding during the panod 3,405,500 3 405,500
umwmolpuvduoks. 10/- Basic & Diluted (Rs) {0.11 {1.13)

27.8 In Accordance with tha indian Accounting Standaed (Ind AS-36) on “¥npavment of Assets” e management duting the year carried

out axarcise of identifymg the assets that may hawe bean impaired n raspect of gach cash penedal
carned out by the management thefe was r mmparmen loss on T Fixad assets during tha

27.7 Contimgent Liability- NIL

27.8 Foreegn Currency Earaings Outgoing- NIL

For Rakesh S Jain & Associates Eor and on behalf of the Board
Accountants

Chanered
Firm Registration Number 0101288

{B.Ramesh Kumar) D¢ Gnisule Jaos  [DIN No 748351]

Partnarc
Memborship Numpar 200604

Place Hyderabac Saema Jain

Chairman & Managing Director

Dine. 2710772018 Director & CEO [DIN No.718351]

ting unit On the basis of this reviaw
year ended 315t March 218



Exhibit-D

SCHEME OF AMALGAMATION
OF
EMERGENT BIO NATURALS LIMITED
AND
PHARMAIDS PHARMACEUTICALS LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS
(Under sections 230 to 232 of the Companies Act, 2013)

GENERAL

PURPOSE OF SCHEME

This Scheme of Amalgamation provides for the amalgamation of Emergent Bio Naturals Limited (CIN:
U01122TG2006PLC050994) (hereinafter referred to as “EBNL"), referred to as “Transferor Company”, with
PHARMAIDS PHARMACEUTICALS LIMITED (CIN: L52520TG1989PLC009679) (hereinafter referred to as
“PPL” or “Transferee Company”) pursuant to Sections 230 to 232 and other relevant provisions of the
Companies Act, 2013, to the extent applicable. This Scheme also provides for various other matters
consequential or otherwise integrally connected therewith.

RATIONALE FOR THE SCHEME

The Transferee Company, is engaged in the business of trading of affordable medicine in Ayurveda and
Allopathy. The Transferor company is engaged in the business of trading of Nutraceuticals products and
Drug Intermediaries & Cosmetic Chemicals, APIs and other Extractions.

The integration, consolidation and amalgamation of the Transferor Company with the Transferee Company
would inter alia have the following benefits:

1. Greaterintegration, financial strength and flexibility for the Transferee Company, which will improve the
financial position of the Transferee Company on a standalone basis.

2. Greater efficiency in cash management of the Transferee Company, and unfettered access to cash
flow generated by the combined business which can be deployed more efficiently to fund growth
opportunities, to further improve shareholder’s value.

3.  Greater financial flexibility to execute on other opportunities to accelerate the Transferee Company’s
long-term growth targets.

4.  Improved organizational capability and leadership, arising from the pooling of human capital that has
the diverse skills, talent and vast experience to compete successfully in an increasingly regulated and
competitive industry.

5.  Benefit of operational synergies to the combined entity in areas such as raw material sourcing, product
placement, marketing and sale promotions initiatives, freight optimization and logistics.

6. Greater leverage in operations planning and process optimization and enhanced flexibility in product
offerings.

26



(i)

(i)

(iii)

(iv)

Cost savings are expected to flow from more focused operational efforts, rationalization, standardisation
and simplification of business processes, productivity improvements, improved procurement, usage of
common resource pool like human resource, administration, finance, accounts, legal, technology and
other related functions, leading to elimination of duplication and rationalization of administrative
expenses.

PARTS OF THE SCHEME

The Scheme is divided into following parts:

Part A — dealing with definitions of the terms used in this Scheme of Amalgamation and setting out the
share capital of the Transferor Company and the Transferee Company;

Part B — dealing with the transfer and vesting of the Undertaking of the Transferor Company to and in
the Transferee Company;

Part C — dealing with the accounting treatment for the amalgamation in the books of the Transferee
Company; and

Part D — dealing with the dissolution of the Transferor Company and the general terms and conditions
applicable to this Scheme of Amalgamation and other matters consequential and integrally connected
thereto.

PARTA
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the context, the following expressions shall have the following meaning:

11

12

13

14

15

16

17

“Act” means the Companies Act, 2013, to the extent its provisions relevant for this scheme are
notified and ordinances, rules and regulations made thereunder and shall include any statutory
modifications, reenactment or amendment thereof for the time being in force; includes reference
to any provisions in the Companies Act, 2013 duly notified which replace/ amend/ modify the
said provisions.

“ Appointed Date” For the purpose of this Scheme and for Income Tax Act, 1961, the “Appointed
Date” means the open of business hours on 1s*April 2018.

“Board of Directors” or “Board” means the board of directors of any of the Transferor Company
or the Transferee Company, as the case may be, and shall include a duly constituted committee
thereof.

“Business Claims” means the benefit of all rights and claims of the Transferor Company arising
out of or in connection with the Transferor Company business under any agreements, licences,
warranties, conditions, guarantees, indemnities or other rights subsisting at the Appointed Date
(whether express or implied) in favour of the Transferor Company.

“Business Information” means all information embodying know-how and other information relating
to the business (whether or not confidential and no matter in what form held) including, without
limitation, all designs, specifications, data, manuals and instructions and all lists of customers,
suppliers, agents and distributors, business plans and forecasts and all notices, correspondence,
orders and enquiries and other documents, in connection with its business.

“Business Records” means all records of Business Information and other data (wherever situated)
and all books, files, registers, documents, literature, correspondence and other records of the
Transferor Company owned or used or intended for use, in each case whether in writing or in
electronic or any other form.

“Effective Date” means the last of the dates on which the certified or authenticated copies of the
order of the National Company Law Tribunal sanctioning the Scheme are filed with the Registrar
of Companies by the Transferor Company and by the Transferee Company. Any references in
this Scheme to the date of “coming into effect of this Scheme” or “effectiveness of this Scheme” or
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1.10

111
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“Scheme taking effect” shall mean the Effective Date;

“Financial Statements” means the annual accounts (including balance sheet, statement of profit
and loss and cash flow statement) of the Transferor Company and the Transferee Company,
including the accounts drawn up to the Appointed Date.

“Goodwill” means and includes the goodwill in connection with the businesses of the Transferor
Company, together with the exclusive right for the Transferee Company and its assignhees to
represent themselves as carrying on the business in succession to the Transferor Company and
includes Business Claims, Business Information, Business Records, product registrations/
approvals, skilled employees, technical know-how and other Intangible Assets as defined in
clause 1.13.

“Government Authority” means Central Government, any applicable State or local Government,
legislative body, regulatory or administrative authority, agency or commission or any court,
tribunal, board, bureau or instrumentality thereof or arbitration or arbitral body having
jurisdiction.

“NCLT “means the National Company Law Tribunal, Hyderabad Bench.

“Intangible Assets” means and includes all intellectual property and industrial property rights
and rights in confidential information of every kind and description throughout the world, in
each case whether registered or unregistered, and including any applications for registration of
any of the following, including without limitation (i) inventions (whether patentable or not),
patents, invention disclosures, and all related continuations, continuations-in-part, divisionals,
reissues, re-examinations, substitutions and extensions thereof; (ii) rights in computer programs
(whether in source code, object code, or other form), algorithms, databases, compilations and
data, technology supporting the foregoing, and all documentation, including user manuals
and training materials, related to any of the foregoing; (iii) copyrights and copyrightable subject
matter; (iv) trademarks, service marks, names, corporate names, trade names, domain names,
logos, slogans, trade dress, registered designs, design rights and other similar designations of
source or origin; (v) all know-how, confidential information, trade secrets, ideas, proprietary
processes, formulae, models and methodologies; (vi) rights of publicity, privacy, and rights to
personal information; (vii) moral rights and rights of attribution and integrity; (viii) any rights or
forms of protection of a similar nature or having equivalent or similar effect to any of the
foregoing which subsist anywhere in the world.

“Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgamation” means this Scheme
of Amalgamation in its present form or with any modification(s) made under clause 17 of this
Scheme, as approved or directed by the NCLT, Hyderabad Bench.

“Undertaking” means the whole of the undertaking and entire business of the Transferor Company
as agoing concern, including (without limitation):

All the assets and properties (whether movable orimmovable, tangible or intangible, real or personal,
corporeal or incorporeal, present, future or contingent) of the Transferor Company, including but not
limited to, plant and machinery, equipment, buildings and structures, offices, residential and other
premises, sundry debtors, furniture, fixtures, office equipment, appliances, accessories, depots,
deposits, all stocks, assets, investments of all kinds (including shares, scrips, stocks, bonds, debenture
stocks, units), and interests in its subsidiaries, cash balances or deposits with banks, loans, advances,
disbursements, contingent rights or benefits, book debts, receivables, actionable claims, earnest
moneys, advances or deposits paid by the Transferor Company, financial assets, leases (including
lease rights), hire purchase contracts and assets, lending contracts, rights and benefits under any
agreement, benefit of any security arrangements or under any guarantees, reversions, powers, municipal
permissions, tenancies in relation to the office and/or residential properties for the employees or other
persons, guest houses, godowns, warehouses, licenses, fixed and other assets, trade and service
names and marks, patents, copyrights, and other intellectual property rights of any nature whatsoever,
know how, good will, rights to use and avail of telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights including, title, interests, other benefits (including
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tax benefits), easements, privileges, liberties, mortgages, hypothecations, pledges or other security
interests created in favour of the Transferor Company and advantages of whatsoever nature and
wheresoever situated in India or abroad, belonging to or in the ownership, power or possession and in
the control of or vested in or granted in favour of or enjoyed by the Transferor Company or in connection
with or relating to the Transferor Company and all other interests of whatsoever nature belonging to or
in the ownership, power, possession or the control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Transferor Company, whether in India or abroad;

Il.  Allliabilities including, without being limited to, secured and unsecured debts (whether in Indian rupees
or foreign currency), sundry creditors, liabilities (including contingent liabilities), duties and obligations
of the Transferor Company, of every kind, nature and description whatsoever and howsoever arising,
raised or incurred or utilised;

lll. All agreements, rights, contracts, entitlements, permits, licenses, approvals, authorizations,
concessions, consents, quota rights, engagements, arrangements, authorities, allotments, security
arrangements (to the extent provided herein), benefits of any guarantees, reversions, powers and all
other approvals of every kind, nature and description whatsoever relating to the business activities and
operations of the Transferor Company;

IV. All records, files, papers, computer programs, manuals, data, catalogues, sales material, lists of
customers and suppliers, other customer information and all other records and documents relating to
the business activities and operations of the Transferor Company;

V. Allpermanent employees engaged by the Transferor Company as on the Effective Date.

VI. Allrights, entitlements, export/import incentives and benefits including advance licenses, bids, tenders
(at any stage as it may be), letters of intent, expressions of interest, development rights (whatever
vested or potential and whether under agreements or otherwise), subsidies, tenancies in relation to
office, benefit of any deposits privileges, all other rights, receivables, powers and facilities of every
kind, nature and description whatsoever, rights to use and avail of telephones, telexes, facsimile
connections and installations, utilities, electricity and other services, provisions and benefits of all
agreements, contracts and arrangements, including technological licensing agreements, and all other
interests inconnection with or relating thereto;

VII. Allintellectual property rights created, developed or invented by employees concentrated on the research,
development or marketing of products (including process development or enhancement) in connection
with the Transferor Company;

VIII. All benefits and privileges under letters of permission and letters, of approvals, all tax credits, including
CENVAT and other Input credits, refunds; reimbursements, claims, exemptions, benefits under service
tax laws, value added tax, purchase tax, sales tax or any other duty or tax or cess or imports under
central or state law including sales tax deferrals, advance taxes, tax deducted at source, right to carry
forward and set-off unabsorbed losses, if any and depreciation, deductions and benefits under the
Income-tax Act, 1961,

1.15 “EBNL" or “Transferor Company” means Emergent Bio Naturals Limited, a public limited company
incorporated under the Companies Act, 1956, and having its registered office at 503, Amrutha
Estate, Himayathnagar, Hyderabad - 500029, Telangana.

1.16 “PPL” or “Transferee Company” means Pharmaids Pharmaceuticals Limited, a Listed public
company incorporated under the Companies Act, 1956, and having its registered office at 4-4-
211/212/3, 1%t Floor, Inderbagh, Sultan Bazar, Hyderabad-500095. The Transferee Company’s
equity shares are listed on Bombay Stock Exchange of India Limited.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the Act and other applicable laws,
rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment thereof
from time to time.
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SHARE CAPITAL

EBNL or Transferor Company

The authorised, issued, subscribed and paid up share capital of Transferor Company as per its latest
audited Balance Sheet as on March 31, 2018 is as follows:

Authorised Capital Amount (Rs.)
35,00,000 Equity Shares of Rs.10 each 3,50,00,000
Total 3,50,00,000
Issued, Subscribed and Paid-up Capital Amount (Rs.)
24,66,334 Equity Shares of Rs. 10 each fully paid-up 2,46,63,340
Total 2,46,63,340

Subsequent to the above balance sheet date there is no change in the Capital Structure of Transferor
Company except bonus issue of 9,86,533 equity shares.

PPL or Transferee Company

The authorised, issued, subscribed and paid up share capital of Transferee Company as per its latest
audited Balance Sheet as on March 31, 2018 is as follows:

Authorised Capital Amount (Rs.)
40,00,000 Equity Shares of Rs. 10/- each 4,00,00,000
Total 4,00,00,000
Issued, Subscribed and Paid-up Capital Amount (Rs.)
34,05,500 Equity Shares of Rs. 10/- each fully paid-up 3,40,55,000
Less: Calls in Arrears 4,24,150
Total 3,36,30,850

Subsequent to the above balance sheet date there is no change in the capital structure of Transferee
Company. It is hereby clarified that the Transferee Company will be free to make further issue of Equity
Shares as per provisions of the Companies Act, 2013 and Rules and Regulations made thereunder and
other applicable laws, rules and regulations including SEBI regulations. However, the Transferee Company
shall be not be entitled to make bonus issue of Equity Shares by capitalisation of its free reserves & surplus
till the Effective Date.

The equity shares of Transferee Company are, at present, listed on the BSE Limited.
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed
by the NCLT shall take effect from the Effective Date and shall be operative from the Appointed Date.
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4.2

4.3

4.4

4.5

4.6

PARTB

TRANSFER AND VESTING OF UNDERTAKING OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING

Subiject to the provisions of this Scheme as specified hereinafter and with effect from the Appointed Date,
the entire business and Undertaking of the Transferor Company, including all the debts, liabilities, losses,
duties and obligations, including those arising on account of taxation laws and other allied laws of the
Transferor Company of every description and also including, without limitation, all the movable and immovable
properties and assets, tangible or intangible assets (whether or not recorded in the books of account of the
Transferor Company) of the Transferor Company comprising, amongst others, all freehold land, leasehold
land, building, plants, motor vehicles, receivables, actionable claims, furniture and fixtures, computers,
office equipment, electrical installations, generators, containers, telephones, telex, facsimile and other
communication facilities and business licenses, Factories Act licenses, manufacturing licenses, permits,
deposits, authorisations, approvals, insurance cover of every description, lease, tenancy rights, permissions,
incentives, if any, and all other rights, patents, know-how, trademark, service mark, trade secret, brands,
registrations, licenses including marketing authorisations and other intellectual property rights, proprietary
rights, title, interest, contracts, deeds, bonds, consents, approvals and rights and powers of every kind,
nature and description whatsoever, privileges, liberties, easements, advantages and benefits shall, under
the provisions of Sections 230 to 232 of the Act and pursuant to the order of the NCLT sanctioning this
Scheme and without further act, instrument or deed, but subject to the charges affecting the same as on
the Effective Date, be transferred and/or deemed to be transferred to and vested in the Transferee Company,
S0 as to become the properties, assets, rights, business and Undertaking of the Transferee Company.

Without prejudice to the generality of clause 4.1 above, with respect to the assets of the Transferor Company,
including cash and bank balances, as are movable in nature or are otherwise capable of transfer by manual
delivery, by paying over or by endorsement and delivery or otherwise, the same shall be so transferred by
the Transferor Company to the Transferee Company, without requiring any deed or instrument of conveyance
for the same and shall become the property of the Transferee Company as an integral part of the assets of
the Transferee Company, with effect from the Appointed Date.

Without prejudice to the generality of clause 4.1 above, with effect from the Appointed Date, all debts,
liabilities, duties and obligations of the Transferor Company as on the Appointed Date whether provided for
or not in the books of account of the Transferor Company and all other liabilities which may accrue or arise
after the Appointed Date but which relate to the period on or up to the day of the Appointed Date, shall be
the debts, liabilities, duties and obligations of the Transferee Company including any encumbrance on the
assets of the Transferor Company or on any income earned from those assets.

With effect from the Appointed Date, all inter-party transactions between the Transferor Company or any of
the Transferor Company and the Transferee Company shall be considered as intra-party transactions for all
purposes.

Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any
other instrument or arrangement which may give rise to a contingent liability in whatever form), if any, due or
which may at any time in future become due between the Transferor Company or any of the Transferor
Company and the Transferee Company shall, ipso facto, stand discharged and come to an end and there
shall be no liability on any party and appropriate effect shall be given in the books of accounts and records
of the Transferee Company. It is hereby clarified that there will be no accrual of interest or other charges in
respect of any inter-company loans, advances and other obligations between the Transferor Company or
any of the Transferor Company and the Transferee Company, with effect from the Appointed Date.

All existing securities, mortgages, charges, liens or other encumbrances, if any, as on the Appointed Date
and created by any of the Transferor Company after the Appointed Date, over the properties and other
assets comprised in the Undertaking or any part thereof transferred to the Transferee Company by virtue of
this Scheme and in so far as such securities, mortgages, charges, liens or other encumbrances secure or
relate to liabilities of any of the Transferor Company, the same shall, after the Effective Date, continue to
relate and attach to such assets or any part thereof to which they are related or attached prior to the
Effective Date and as are transferred to the Transferee Company, and such securities, mortgages, charges,
liens or encumbrances shall not relate or attach to any of the other assets of the Transferee Company,
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4.7

4.8

4.9

provided however that no encumbrances shall have been created by any of the Transferor Company over its
assets after the date of filing of the Scheme without the prior written consent of the Board of Directors of the
Transferee Company, except for those done in the normal course of business.

The existing encumbrances over the properties and other assets of the Transferee Company or any part
thereof which relate to the liabilities and obligations of the Transferee Company prior to the Effective Date
shall continue to relate only to such assets and properties and shall not extend or attach to any of the
assets and properties of the Transferor Company transferred to and vested in the Transferee Company by
virtue of this Scheme.

Itis expressly provided that, save as herein provided, no other term or condition of the liabilities transferred
to the Transferee Company is modified by virtue of this Scheme except to the extent that such amendment
is required statutorily or by necessary implication.

With effect from the Appointed Date, all contracts, statutory licences, registrations, incentives, tax deferrals
and benefits, carry-forward of tax losses, tax credits, tax refunds, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, permissions, approvals or consents to carry on the operations of
the Transferor Company, special status and other benefits or privileges enjoyed or conferred upon or held or
availed of by any of the Transferor Company and all rights and benefits that have accrued or which may
accrue to any of the Transferor Company, whether before or after the Appointed Date shall stand vested in
or transferred to the Transferee Company, pursuant to the Scheme, without any further act or deed and shall
remain valid, effective and enforceable on the same terms and conditions and shall be appropriately mutated
by the statutory authorities concerned in favour of the Transferee Company upon the vesting and transfer of
the Undertaking of the Transferor Company pursuant to this Scheme.

4.10 Subject to the other provisions of this Scheme, all contracts, including contracts for tenancies, licenses

411

5.2

and capacity allotments obtained from Government Authority, MOU’s with Government Authority, land lease
deeds, other deeds, bonds, agreements, any agreement with Government Authority, licences, permits,
registrations, approvals and other instruments, if any, of whatsoever nature to which any of the Transferor
Company are a party and subsisting or having effect on the Effective Date, shall be in full force and effect
against or in favour of the Transferee Company, as the case may be, and may be enforced by or against the
Transferee Company as fully and effectually as if, instead of the Transferor Company, the Transferee Company
had been a party thereto, notwithstanding the terms contained in such contracts, deeds, bonds, agreements,
licences, permits, registrations, approvals and other instruments.

The amalgamation of the Transferor Company with the Transferee Company, pursuant to and in accordance
with this Scheme, shall take place with effect from the Appointed Date and shall be in accordance with
Section 2(1B) of the Incometax Act, 1961. If any terms or provisions of the Scheme is/ are inconsistent with
the provisions of section 2(1B) of the Income Tax Act, 1961, the provisions of Section 2(1B) shall prevail
and the Scheme shall stand modified to the extent necessary to comply with such provisions. Such
modifications will however not affect the other parts of the Scheme.

CONSIDERATION

Upon the Scheme coming into effect and without any further application, act or deed, the Transferee Company

shall, in consideration of the amalgamation of the Transferor Company with the Transferee Company allot,

to every equity shareholder of the Transferor Company, holding fully paid-up equity shares in the Transferor

Company and whose names appear in the register of members of the Transferor Company on the Record
Date to be announced by the Board of the Transferor Company, 2 (Two) Equity Shares of the Transferee
Company, credited as fully paid-up with rights attached thereto as hereinafter mentioned
(hereinafter referred to as the “New Equity Shares”) for every 1 (One) Equity Shares of Rs.10 each fully paid-

up, held by such shareholder in the capital of the Transferor Company (“Share Exchange Ratio”).

In respect of the equity shares in the Transferor Company already held in dematerialized form, the New
Equity Shares to be issued by the Transferee Company in lieu thereof shall also be issued in dematerialized
form with the New Equity Shares being credited to the existing depository accounts of the members of the
Transferor Company entitled thereto. Members of the Transferor Company desirous of receiving the New
Equity Shares in the Transferee Company in dematerialized form should have their shareholding in the
Transferor Company dematerialized on or before the Record Date.
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5.3 Pursuant to the Scheme, the shares of the Transferor Company held by its equity shareholders (both in
physical and dematerialized form), shall, without any further application, act, instrument or deed, be deemed
to have been automatically cancelled. The said equity shares of Transferor Company held in physical form
shall be deemed to have been automatically cancelled without any requirement to surrender the certificates
for shares held by the shareholders of the Transferor Company.

5.4 No fractional share shall be issued by the Transferee Company in respect of the fractional entitlements, if
any, to which the equity shareholders of the Transferor Company may be entitled on issue and allotment of
New Equity Shares in the Transferee Company as above. The Board of Directors of the Transferee Company
shall consolidate all such fractional entitlements and thereupon, issue and allot New Equity Shares in lieu
thereof to the Trustee nominated by the Transferee Company for the purpose who shall hold the New Equity
Shares in trust for and on behalf of the members entitled to such fractional entitlements with the express
understanding that such Trustee shall sell the same at such time or times and at such price or prices to
such person or persons, as it deems fit. The said Trustee shall distribute such net sale proceeds to the
shareholders of the Transferor Company in the same proportion, as their respective fractional entitlements
bear to the consolidated fractional entitlements. The Trustee shall be appointed by the Board of Directors
of the Transferee Company.

5.5 The New Equity Shares in the Transferee Company to be issued to the shareholders of the Transferor
Company shall be subject to the Memorandum and Articles of Association of the Transferee Company and
the New Equity Shares so issued shall rank pari-passu in all respects with the existing Equity Shares of the
Transferee Company.

5.6 The New Equity Shares of the Transferee Company issued in terms of the Scheme shall, subject to applicable
regulations, be listed and/or admitted to trading on the relevant stock exchange(s) where the existing Equity
Shares of the Transferee Company are listed and/or admitted to trading.

6. INCREASE IN AUTHORISED CAPITAL OF TRANSFEREE COMPANY

6.1 Upon the Scheme coming into effect, the authorised share capital of the Transferee Company in terms of

its Memorandum of Association and Articles of Association shall automatically enhanced without any

further act, instrument or deed on the part of the Transferee Company, including with payment of
stamp duty and fees payable to the Registrar of Companies, on a additional enchanced Authorised Capital
by an amount of Rs. 3,50,00,000 (Rupees Three crore Fifty Lakhs Only), and the provisions in the
Memorandum of Association and Articles of Association of the Transferee Company (relating to the authorised share
capital) shall, without any further act, instrument or deed, be and stand altered, modified and amended, and the
consent of the shareholders to the Scheme shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under any other applicable provisions of the Act, would be
required to be separately passed. For this purpose, the filing fees and stamp duty already paid by the
Transferor Company on their authorised share capital shall be utilized and applied to the increased authorised
equity share capital of the Transferee Company, and shall be deemed to have been so paid by the
Transferee Company on such combined authorised share capital and accordingly, the Transferee Company
shall be required to pay filing fees and stamp duty on the increased authorised share capital .

6.2 Consequentto and as part of the amalgamation of the Transferor Company with the Transferee Company herein

the Authorised Share Capital of the Transferor Company shall stand merged into the combined with Authorised
Share Capital of the Transferee Company pursuant to the Scheme. Since the present combined Authorised Capital
stands 7,50,00,000/- which is less than the post-merger issued capital of Rs. 10,31,12,340/-. Hence the company
decided to increase the combined post-merger Authroised Capital from 7,50,00,000/- to 11,00,00,000/- accordingly.

7. STAFF, WORKMEN AND EMPLOYEES

7.1 Upon the Scheme becoming effective, all staff, workmen and employees of the Transferor Company in
service on the Effective Date shall be deemed to have become staff, workmen and employees of the
Transferee Company with effect from the Appointed Date or the date of joining whichever is later, without any
break or interruption in their service and on the basis of continuity of service, and the terms and conditions of
their employment with the Transferee company (i.e. cost-to- company basis, in monetary terms) shall not
beless than those applicable to them with reference to their employment with the Transferor Company on the
Effective Date.
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7.2

7.3

8.2

10.

It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity fund,
superannuation fund or any other special fund or trusts, if any, created or existing for the benefit of the staff,
workmen and employees of the Transferor Company shall become trusts/ funds of the Transferee Company
for all purposes whatsoever in relation to the administration or operation of such fund or funds or in relation
to the obligation to make contributions to the said fund or funds in accordance with the provisions thereof
as per the terms provided in the respective trust deeds, if any, to the end and intent that all rights, duties,
powers and obligations of the Transferor Company in relation to such fund or funds shall become those of
the Transferee Company. It is clarified that, for the purpose of the said fund or funds, the services of the
staff, workmen and employees of the

Transferor Company will be treated as having been continuous with the Transferee Company from the date
of employment as reflected in the records of the Transferor Company.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against any of the Transferor Company are
pending, including those arising on account of taxation laws and other allied laws, the same shall not abate
or be discontinued or in any way be prejudicially affected by reason of the arrangement by anything contained
in this Scheme, but the said suit, appeal or other legal proceedings may be continued, prosecuted and
enforced by or against the Transferee Company, in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against the Transferor Company, as if this
Scheme had not been made.

On and from the Effective Date, Transferee Company may, if required, initiate or defend any legal proceedings
in relation to the rights, title, interest, obligations or liabilities of any nature whatsoever, whether under
contract or law or otherwise, of Transferor Company and to the same extent as would or might have been
initiated by or defended by Transferor Company.

POWER TO GIVE EFFECT TO THIS PART

The Transferee Company shall enter into and/ or issue and/ or execute deeds, writings or confirmations or
enter into any tripartite arrangements, confirmations or novations, to which the Transferor Company will, if
necessary, also be party in order to give formal effect to the provisions of this Scheme, if so required.
Further, the Transferee Company shall be deemed to be authorised to execute any such deeds, writings or
confirmations on behalf of the Transferor Company and to implement or carry out all formalities required on
the part of the Transferor Company to give effect to the provisions of this Scheme.

TAXATION MATTERS

10.1 Upon the Scheme becoming effective, all taxes payable by the Transferor Company under the Income-tax

Act, 1961, Customs Act, 1962, Central Excise Act, 1944, State Sales Tax laws, Central Sales Tax Act,
1956 or other applicable laws/ regulations dealing with taxes/ duties/ levies (hereinafter referred to as “Tax
Laws") shall be to the account of the Transferee Company; similarly all credits for tax deduction at source
on income of the Transferor Company, or obligation for deduction of tax at source on any payment made by
or to be made by the Transferor Company shall be made or deemed to have been made and duly complied
with by the Transferee Company if so made by the Transferor Company. Similarly any advance tax payment
required to be made for by the specified due dates in the Tax Laws shall also be deemed to have been
made by the Transferee Company if so made by the Transferor Company. Further, the Minimum Alternate
Tax paid by the Transferor Company under Section 115 JB and/ or other provisions (as applicable) of the
Income-tax Act, 1961, shall be deemed to have been paid on behalf of the Transferee Company, and the
Minimum Alternate Tax credit (if any) of the Transferor Company as on the Appointed Date or accruing after
the Appointed Date shall stand transferred to the Transferee Company and such credit would be available
for set-off against the tax liabilities of the Transferee Company. Any refunds under the Tax Laws due to the
Transferor Company consequent to the assessments made on the Transferor Company and for which no
credit is taken in the accounts as on the date immediately preceding the Appointed Date shall also belong
to and be received by the Transferee Company.

10.2 All taxes of any nature, duties, cesses or any other like payments or deductions made by the Transferor

Company or any of its agents to any statutory authorities such as income tax, sales tax, and service tax, or
any tax deduction/ collection at source, tax credits under Tax Laws, relating to the period after the Appointed
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Date shall be deemed to have been on account of or paid by the Transferee Company, and the relevant
authorities shall be bound to transfer to the account of and give credit for the same to the Transferee
Company upon the Effective Date and upon relevant proof and documents being provided to the said
authorities.

10.3 All cheques and other negotiable instruments and payment orders received in the name of the Transferor
Company after the Effective Date shall be accepted by the bankers of the Transferee Company and credited
to the account of the Transferee Company. Similarly, the banker of the Transferee Company shall honour
cheques issued by the Transferor Company for payment on or after the Appointed Date and presented after
the Effective Date.

PART C

ACCOUNTING TREATMENT FOR THE AMALGAMATION
IN THE BOOKS OF THE TRANSFEREE COMPANY

11. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

11.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, for the purpose

of

accounting for and dealing with the value of the assets and liabilities in the books of the Transferee
Company, all assets and liabilities shall be recorded at Fair Value and adjust differences in Goodwill/
Capital Reserve/Gain from bargain purchase price.

11.2 In case of any difference in accounting policy between the Transferor Company and the Transferee Company,
the impact of the same till the Appointed Date will be quantified and adjusted in accordance with ‘Indian
Accounting Standard Ind AS — 8 Accounting Policies, Change in Accounting Estimates and Errors’, in the
books of the Transferee Company to ensure that the financial statements of the Transferee Company
reflect the financial position on the basis of consistent accounting policy.

11.3 The difference between the value of respective investments carried in the books of the Transferee Company
and the “Fair Value” of the assets of the respective Transferor Company, shall be debited/credited to
Goodwill/ Other Comprehensive Income respectively as the case may be, in the books of the Transferee
Company, and dealt with in accordance with the Indian Accounting Standard Ind AS-103 issued by the
Institute of Chartered Accountants of India.

11.4 Subject to provisions of this Scheme, the Transferee Company shall abide by Indian Accounting Standard
Ind AS-103 issued by the Institute of Chartered Accountants of India.

11.5 The amalgamation of Transferor Company with the Transferee Company in terms of this Scheme shall take
place with effect from the Appointed Date and shall be in accordance with the provisions of Section 2(1B)
of the Income Tax Act, 1961.

11.6 Notwithstanding the above, the Transferee Company, in consultation with their statutory auditors, are
authorized to account for this Scheme and effect thereof in any manner whatsoever as may be deemed fit
in accordance with the applicable accounting standards.

11.7 With effect from the Appointed Date, all the assets and liabilities appearing in the books of accounts of
Transferor Company shall stand transferred to and vested in Transferee Company, as the case may be
pursuant to the Scheme and shall be recorded by Transferee Company at their respective fair values.

11.8 The reserves (whether capital or revenue or on revaluation) of the Transferor Company, other than the
statutory reserves should not be recorded in the Financial Statements of the Transferee Company. Where
the statutory reserve is transferred and recorded, corresponding debit should be given to a suitable account
head (e.g. Amalgamation Adjustment Account) which should be disclosed as a part of ‘miscellaneous
expenditure’ or other similar category in the balance sheet. When the identity of the statutory reserves is no
longer required to be maintained, both the reserves and the aforesaid account should be reversed.

11.9 In case of any differences in accounting policies between the Transferor Company and the Transferee
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Company, the accounting policies followed by the Transferee Company shall prevail to ensure that the
Financial Statements reflect the financial position on the basis of consistent accounting policies.

11.10The amount of any inter-company balances, amounts between the Transferor Company or between any of
the Transferor Company and the Transferee Company, appearing in the Financial Statements of the respective
companies, shall stand cancelled without any further act or deed, upon the Scheme coming into effect, and
the amounts so cancelled shall not be recorded in the Financial Statements of the Transferee Company.

12. TRANSACTIONS BETWEEN THE APPOINTED DATE AND THE EFFECTIVE DATE
During the period from the Appointed Date to the Effective Date:

12.1 The Transferor Company shall carry on and be deemed to have carried on their respective business and
activities and shall be deemed to have held and stood possessed of and shall hold and stand possessed of
their respective businesses and Undertaking for and on account of and in trust for the Transferee Company;

12.2 The Transferor Company shall carry on their respective business and activities in the ordinary course of
business with reasonable diligence and business prudence;

12.3 With effect from the Appointed Date and up to and including the Effective Date, Transferor Company shall
not, without the written consent of Transferee Company, undertake any new business;

12.4 With effect from Appointed Date/ date of approval of scheme and up to and including the Effective Date,
Transferor Company shall not sell, transfer or alienate, charge, mortgage or encumber or otherwise deal
with or dispose of any of their Undertaking or any part thereof save and except in each case:

(@) ifthe same is in the ordinary course of business of Transferor Company as carried on by them as on the
date of filing this Scheme with the NCLT; or

(b) if the same is expressly permitted by this Scheme; or
(c) ifthe prior written consent of the Board of Directors of Transferee Company has been obtained.

12.5 All the profits or income accruing or arising to the Transferor Company or expenditure or losses incurred or
arising to the Transferor Company, shall for all purposes be treated and deemed to be and accrue as the
profits or income or expenditure or losses (as the case may be) of the Transferee Company; and

12.6 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the Central
Government and all other Government Authorities/ agencies concerned, as are necessary under any law for
such consents, approvals and sanctions which the Transferee Company may require to carry on the business
of the Transferor Company.

13. SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the Transferor Company
under Clause 4 of this Scheme shall not affect any transactions or proceedings already concluded by the
Transferor Company on or before the Appointed Date or concluded after the Appointed Date and the Effective
Date (both days inclusive), to the end and intent that the Transferee Company accepts and adopts all acts,
deeds and things made, done and executed by the Transferor Company as acts, deeds and things made,
done and executed by or on behalf of the Transferee Company.

PART D

DISSOLUTION OF THE TRANSFEROR COMPANY AND THE GENERAL TERMS AND CONDITIONS

APPLICABLE TO THIS SCHEME OF AMALGAMATION AND OTHER MATTERS CONSEQUENTIAL AND
INTEGRALLY CONNECTED THERETO

14. WINDING UP

On the Scheme becoming effective, the Transferor Company shall stand dissolved, without going through
the process of winding up and without further acts and deeds by parties on such terms and conditions as
the NCLT may direct or determine.
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15.

16.

17.

18.

19.

20.

21.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

() Therequisite consent, approval or permission of the Central Government or any Government Authorities,
which by law may be necessary for the implementation of this Scheme;

(i)  Approval by the NCLT where the registered office of the Transferor Company is located,;

(i) The certified copy of the order of the NCLT sanctioning the Scheme being filed with the Registrar of
Companies by the Transferor Company and the Transferee Company; and

(iv) Compliance with such other conditions as may be imposed by the NCLT.
FILING OF APPLICATIONS

The Transferor Company and the Transferee Company shall use their best efforts to make and file all
applications and petitions under Sections 230 to 232 and other applicable provisions of the Act, before the
respective NCLT for sanction of this Scheme under the provisions of law, and shall apply for such approvals
as may be required under law.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective Board of Directors, or any person(s)
or committee authorised/ appointed by them, may carry out or assent to any modifications/ amendments to
the Scheme or to any conditions or limitations that the NCLT and/ or any other Government Authority may
deem fit to direct or impose or which may otherwise be considered necessary, desirable or appropriate by
them (i.e., the Board of Directors or the person(s)/ committee). The Transferor Company and the Transferee
Company by their respective Board of Directors, or any person(s) or committee authorised/ appointed by
them, shall be authorised to take all such steps as may be necessary, desirable or proper to resolve any
doubts, difficulties or questions whether by reason of any directive or orders of any Government/ regulatory
Authorities or otherwise howsoever arising out of or under or by virtue of the Scheme and/ or any matter
concerned or connected therewith.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event any of the approvals or conditions enumerated in the Scheme not being obtained or complied
with, or for any other reason, the Scheme cannot be implemented, the Board of Directors of the Transferor
Company and the Transferee Company shall by mutual agreement waive such conditions as they consider
appropriate to give effect, as far as possible, to this Scheme and failing such mutual agreement, or in case
the Scheme is not sanctioned by the NCLT, the Scheme shall become null and void and each party shall
bear and pay their respective costs, charges and expenses in connection with the Scheme.

POWER TO WITHDRAW THE SCHEME AT ANYTIME

In the event of any condition or amendment or modification that may be imposed by the NCLT or any
competent authority, or if the Board of Directors of the Transferor Company or the Board of Directors of the
Transferee Company, may find it unacceptable for any reason or if the Board of Directors of the said Transferor
Company or Transferee Company decides, they shall be at a liberty to withdraw from the Scheme
unconditionally.

COSTS, CHARGES AND EXPENSES

In the event of the Scheme being sanctioned by the NCLT, the Transferee Company shall bear and pay all
costs, charges, expenses and taxes, including duties and levies in connection with the Scheme.

MISCELLANEOUS

In case any doubt or difference or issue shall arise among the Transferor Company and the Transferee
Company or any of their shareholders, creditors, employees and/ or persons entitled to or claiming any right
to any shares in the Transferor Company or the Transferee Company, as to the construction of this Scheme
or as to any account, valuation or apportionment to be taken or made in connection herewith or as to any
other aspects contained in or relating to or arising out of this Scheme, the same shall be amicably settled
between the Board of Directors of the Transferor Company and the Transferee Company, and the decision
arrived at therein shall be final and binding on all concerned.
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Exhibit-E
Copy of the Share entitlement ratio report obtained from M/s Mulkala & Associates
Chartered Accountant dated July 5th, 2018

Mulkala and Associates Vaiyation Report
Chartered Accountants

PROPFOSED AMALGAMATION OF

EMERGENT BIO NATURALSLIMITED

AND

PHARMAIDS PHARMACEUTICALS LIMITED

ACCOUNTANTS' REPORT ON RATIO OF
EXCHANGE

Mulkala and Associates

Chartered Accountants

6-3-1090/C-4, Above Andhra Bank

Raj Bhavan Road, Hyderabad - 500 082.
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MULKALA AND ASSOCIATES

Chartered Accountants

CONTENTS
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Mobile 83417 33395 E-Maill mulkalaassociates@gmail com
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Mulkala and Associates Valuation Report
Chartered Accountants

1.

Introduction

1.1. Background and Terms of Engagement

There is a proposal before the Boards of Directors of Emergent Bio Naturals
Limited ("Transferor Company") and Pharmaids Pharmaceuticals Limited
("Transferee Company") to consider the amalgamation of Transferor Company into
Transferee Company, as a going concern though a scheme of arrangement under
the Companies Act, 2013, Upon the said amalgamation, equity shares of Transferee
Company would be issued to the shareholders of Transferor Company. This is

hereinafter referred to as the Transaction.

It is proposed that the aforesaid Transaction would be through a scheme of

arrangement under the Companies Act, 2013.

I have been asked by managements of Transferor Company and Transferee
Company ("the Managements") to recommend a fair ratio of allotment of equity
shares of Transferee Company to the equity shareholders of Transferor Company

on the proposed amalgamation.

For the purpose of this Report, I have considered the Valuation Date as at July 5th,
2018 being the date prior to the date of the Board Meeting to consider the
Transaction and the Composite Scheme for approval. This report ("Report") sets

out the findings of our exercise.

1.2, Profile of Transferor Company

Emergent Bio Naturals Limited(EBNL) was incorporated as a public limited
company under the Companies Act, 1956 pursuant to Certificate of Incorporation

dated August 28, 2006 issued by the Registrar of Companies, Andhra Pradesh. The
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Muilkala and Associates Valuation Report
Chartered Accountants

1.3.

Company received the Certificate for Commencement of Business on June 18, 2007

issued by the Registrar of Companies, Andhra Pradesh.

The company is engaged in the business of trading of Nutraceuticals products and
Drug Intermediaries & Cosmetic Chemicals, APIs and other Extractions. It is a
multi-product Nutraceuticals products, Drug Intermediaries & Cosmetic
Chermicals, API and other Extractions trading company with a diverse product
portfolio.

The company is currently serving the corporate and other clients from pharma,

nutraceuticals and herbal medicines and products manufacturing companies.

Profile of Transferee Company

Pharmaids Pharmaceuticals Limited (PPL) was incorporated on 01.03.1989 with an
objective to serve the society with better and affordable medicine in Ayurveda and
Allopath. Company had done its best for the people by manufacturing inexpensive
drugs in Generic Brands - to cut down the cost and made available to common
people. In the due course pharmaceutical industry & healthcare industry being
regulated by number of laws and stringent regulations forced agencies for the
resultant huge changes in Pharmaceutical Industry. PPL is a listed company where

its shares are listed on BSE platform.

Company’s infrastructure is maintained to accomplish all required standards. PPL
has successfully expanded its marketing wings to Andhra Pradesh, Maharashtra,
Tamil Nadu, West Bengal and Assam aggressively.

Company has its own registered trademark brands like Diclo-Plus, Cold CC, Cyclo
Plus, Rider, Safety, MOL, Rush-Q, Tulsicof, and many more well established

products.
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Valuation Report

In view of long term benefits and looking at synergy in operations of businesses of

both the Companies and cost saving and other strategic benefits, it is now considered

expedient to merge Transferor Company and Transferee Company.

1.4. SHAREHOLDING PATTERN OF COMPANIES

1.41. Transferee Company

The issued and subscribed equity share capital of Transferee Company as

at July 5th, 2018 is as under:

Particulars

Authorised 4,00,00,000
40,00,000 Equity Shares of Rs. 10/- each

Issued, subscribed and paid-up 3,40,55,000
34,05,500 Equity Shares of Rs. 10/- each fully paid

Less: Calls in Arrears 4,24,150
Total 3,36,30,850

The aforesaid share capital is held as follows:

S.No | Particulars %
1. Promoter Group 6.68%
2. Non-promoter Group | 93.32%
Total 100%
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1.4.2, Transferor Company
The issued and subscribed equity share capital of Transferee Company as

at July 5%, 2018 is as under:
Particulars Amount in Rs.
Authorised
35,00,000 Equity Shares of Rs. 10/- each 3,50,00,000

Issued, subscribed and paid-up

34,52,867 Equity Shares of Rs. 10/ - each fully paid 3,45,28,670

The aforesaid share capital is held as follows:

5.No |Particulars o
T [Promoter Group 100% |

2. Non-promoter Group -

Total 100%
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2. Data Obtained

I called for and obtained such data, information etc. as were necessary for the
purpose of our assignment, which have been made available to me by the

managements. Appendix A hereto broadly summarises the data obtained.

For the purpose of our assignment, I have relied on such data summarized in
the said Appendix and other related information and explanations provided to

us in this regard.

3. Approach to Valuation

3.1 It is universally recognized that Valuation is not an exact science and that
estimating values necessarily involves selecting a method or an approach that
is suitable for the purpose. Courts in India have, over a period of time, evolved
certain guiding principles, the most leading case being the decision of the

Supreme Court in Hindustan Lever Employee's Union vs. Hindustan Lever
Limited and Others [(1995) 83 Company Cases 30].

3.2 That decision endorses that a fair and proper approach for valuation of shares
of companies would be to use a combination of various approaches which in

that case were:

+  Market Price ("MP") Approach;
+ Net Asset Value ("Asset Based") Approach; and

» Earnings Capitalization Value ("Earnings") Approach

3.3 Another classical approach to valuation is to look at the future cash flows of the
company, so as to arrive at a valuation that would, primarily, be based on the
present value of such future cash flows by discounting such future cash flows
using an appropriate rate of discounting. This method of valuation is popularly

known as the Discounted Cash Flows Approach ("the DCF Approach”).
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4. Valuation and Conclusion

Based on the foregoing data, considerations and steps followed, it is

considered that the fair ratio of exchange would as follows:

"For every 1 (one) Equity share of face and paid up value of Rs 10/-
(Ten) held in Transferor Company, 2 (Two) Equity shares of face and
paid up value of Rs, 10/- (Ten) in Transferee Company to be issued to

the equity shareholders of Transferor Company".

It may herein be noted that the Stock Exchanges have issued a Circular to
the Listed Companies (e.g. BSE Circular LIST/COMP/02/2017-18 dated
May 29, 2017) ("the Circular"), on advice by SEBI, laying down the format in
which the valuation report shall display the workings, relative fair value
per share and fair share exchange ratio. The disclosure in the format

suggested by the stock exchange is as under:

Transferee Company Transferor Company
. “Pharmaids “Emergent Bio

Particulars Pharmaceuticals Limited” [Naturals Limited”

Value per } Value per .

Share Weight g} are Weight
Asset Approach 3 1 22 1
Earnings Approach 10 2 4 2
Market Approach 2 3 NA| NA
Relative Value per share 5 10
Exchange Ratio (rounded off)

* We observe that the average fair value arrived at, by us is lower than the market value

per share. Therefore, in accordance with Regulation 76 of ICDR Regulations, the price
; @idered Jfor the ratio of allotment of shares of Transferee Company would be the price
~qetpmined based on Market Approach.
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5. Limitations and disclaimers

5.1

5.2

5.3

5.4

5.5

This Report is subject to the scope of limitations detailed hereinafter. Report is

toberead in totality and not in parts.
As such this Report is to be read in totality and not in parts.

This valuation is based on the information furnished to me being complete
and accurate in all material respect. The same is based on the estimates of
future financial performance as projected by the Managements, which
represents their view of reasonable expectations at the point in time when
they were prepared, but such information and estimates are not offered as
assurances that the particular level of income or profit will be achieved or
events will occur as predicted. Actual results achieved during the period
covered by the prospective financial statements may vary from those

contained in the statement and the variation may be material.

Scope of work does not enable to accept responsibility for the accuracy and
completeness of the information provided to me. I have evaluated and
performed checks on the projections provided but have not performed any
audit, review or examination of any of the historical information used and
therefore, I do not express any opinion with regard to the same. However, I
have broadly reviewed the projections fcl)r their acceptability before using the

same for valuation.

The information presented in the Report does not reflect the outcome of any
due diligence procedures. The reader is cautioned that the outcome of that
process could change the information herein and, therefore, the valuation

materially.

The Report is meant for the purpose mentioned in Para 1.1 and should not be
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5.7

5.8

5.9

5.10

511

5.12

This Report should be used only by the Managements and by no other
person. The Report should not be copied or reproduced without obtaining
our prior written approval for any purpose other than the purpose for which

itis prepared.

The projected working results of Transferor Company are those as prepared
by the Managements and furnished to me for the purposes of the Report. 1
accept no responsibility for them, or the ultimate accuracy and realization of

the forecasts.

I have relied on the judgment made by the Managements and, accordingly,
valuation does not consider the assumption of contingent liabilities
materialising (other than those specified by the Managements and the
Auditors). If there were any omissions, inaccuracies or misrepresentations of
the information provided by the Managements, then this may have the effect

on our valuation computations.

No investigation of Transferee Company & Transferor Company's claim to
title of assets has been made for the purpose of this valuation and their claim
to such rights has been assumed to be valid. No consideration has been given
to liens or encumbrances against the assets. Therefore, no responsibility is
assumed for matters of a legal nature. The report is not, nor should it be
construed, as our opining or certifying the compliance with the provisions of
any law including company and taxation laws or as regards any legal,

accounting or taxation implications orissues.

I have no obligation to update this Report because of events or transactions

occurring subsequent to the date of this Report.

Valuation is based on the market conditions and the regulatory environment

that existed around the time of the valuation date.
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513 Thave not carried out any physical verification of the assets and liabilities of the
Transferee Company and the Transferor Company, and take no responsibility

for the identification of such assets and liabilities.
6. Grafitude

I'am grateful to the Managements for making information and particulars available
to us, often at a short notice, without which our assignment would not have been

concluded in a time-bound manner.

for Mulkala and Associates
Chartered Accountants
FRN : 0183815 '

Moty
M MAHESH

Proprietor
M.No. 244413

PLACE: Hyderabad
DATE: 05.07.2018

8-3-1090/C-4, Above Andhra Bank, Raj Bhavan Road. Hyderabad - 500 082
Mobile 83417 33395 E-Mail mulkalaassociates@gmail com
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Appendix A: Broad Summary of Data Obtained

From the Managements

1.  Projected Financial Statements of Transferor company for year to end March
31, 2023.

2. Projected Financial Statements of Transferee company for year to end March
31, 2023.

3. Shareholding pattern of Transferor Company as on July 5%, 2018.
4, Shareholding pattern of Transferee Company as on July 5%, 2018.

5. Audited Financial statements of Transferor Company for the year ended
March 31, 2018.

6. Audited Financial statements of Transferee Company for the year ended
March 31, 2018.

7. Answers to specific questions and issues raised by us after examining the
foregoing data.

From publicly available sources

1. The Risk free rate of return used in the calculation of cost of equity is taken
from Reserve Bank of India website.

2.  Websites of Comparable Companies for their financial statements and
business background.

3. Website of BSE.
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Exhibit-F
Fairness Opinion Report dated July 5th, 2018 issued by Inventure Merchant Banker Services Pvt. Ltd.

.
v

INVENTURE

F— _-.-—'/

MERCHANT BANKER SERVICES PFVT. LFD.

I  =ancing Fortunes, Ensiching Lives. IR

C CONFID AL

Thursday, July 5, 2018

The Audit Committee
Pharmaids Pharmaceuticals Limited
4-4-211/212/3, 1# Floor,
Inderbag ,S‘Bltan Bazar,
Hyderabad-500095.
And
The Board of Directors
Pharmaids Pharmaceuticals Limited
4-4-211/212/3, 14t Floor,
Inderbagh, Suitan Bazar,
Hyderabad-500095.

Dear Sir,

We refer to the engagement letter dated June 28, 2018 ("Engagement Letter")
whereby Pharmaids Pharmaceuticals Limited ("Company " or the “Transferee
Company") has requested Inventure Merchant Banker Services Private Limited
{("Inventure”), a SEBI registered Category — 1 Merchant Banker, to provide a
> fairness opinion to the Company based on the valuation report dated July 5,
2018, ("Valuation Report") issued by M/s. Mulkala and Associates, Chartered
Accountants ("Valuer') for the proposed amalgamation of Emergent Bio
Naturals Limited ("Transferor Company"), as a going concerr, into and with the
Transferee Company pursuant o a scheme of arrangement under the provisions
of Section 230 to Section 232 and other applicable provisions of the Companieg
Act, 2013 ("Proposed Scheme"). We understand that the Proposed Scheme will
be considered by the Audit Committee and the Board of Lipgsiers of the

ffe _gj{, ;

Corporate Office @ Vira) Towers, 201, 2nd a A - i i {E i b3 083,
Ted - 497 22 3954R500. 40751515 = Fax 91 22 407 H ne I s [-mal- sregrowih.eom
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Fairness Opinion Report

Pharmaids Pharmaceuticals Ltd.

Report Dated: luly 5, 2018

INVENTURE
I -

MERCHANT BANKER SERVICES PVT. LTD.

Inventure Merchant Banker Services Private Limited
2" Floor, Viraj Tower
Nr. Andheri Flyover (North End)
Western Express Highway
Andheri (Fast), Mumbai— 400 069
Maharashtra, India

SEBI Registered Category - | Merchant Banker

SEBI Registration No: INM0DD0012003
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Background of the Transferee Company

The Transferee Company is a public limited company incorporated under the
Companies Act, 1956 and having its registered office at 4-4-211/212/3, 1% Floor,
' Inderbagh, Sultan Bazar, Hyderabad-500095. The company is engaged in the
business of trading of affordable medicine in Ayurveda and Allopathy. The
equity shares of the Transferee Company are listed on BSE Limited (referred to
as "BSE", and as "Stock Exchanges").

Background.of the Transferor Company

The company is engaged in the business of trading of Nutraceuticals products and

Drug Intermediaries & Cosmetic Chemicals, APIs and other Extractions.

Purpose of this cerfificate

The Transferee Company has appointed the Valuer to carry out a fair
valuation of the Transferor Company and the Transferee Company and
recommend a fair ratio of allotment of equity shares of the Transferee
Company to the equity shareholders of the Transferor Company on the
proposed amalgamation of the Transferor Company with the Transferee
Company ("Valuation"). In terms of the Engagement Letter, the Company has
requested us to examine the Valuation Report issued by the Valuer and such
other information provided by the Transferee Company and issue our
independent opinion as to the fairness of the Valuation ("Fairness Opinion")
in terms of the requirements of SEBI circular no. CIR/CFD/CMD/15/2015
dated November 30, 2015, SEBI circular no. CFD/DTL3/CIR/2017/21 dated
March 10, 2017 and SEBI circular no. CFD/DIL3/CIR/2018/2 dated January 3,
2018, as applicable.




Source of information

For the said examination and for arriving at the opinion set forth below, we
have received:
1. Memorandum of association and articles of association of the Transferor
Company and the Transferee Company;
2. Annual reports of the Transferor Company and Transferee Company for the
last three financial years;
3. Valuation Report issued by the Valuer along with the related workings; and
4. Draft of “the Proposed Scheme of arrangement between the Transferor

Company and the Transferee Company.

We have also obtained necessary explanations and such other information,
which we believed were relevant to the present exercise, from the

representatives of the Company.

Conclusion

Based on the facts, information and explanations relevant in the present case,
our examination of the Valuation Report and our independent analysis and
evaluation of such information and subject to the scope limitations as
mentioned herein below and to the best of our knowledge and belief, we are of
the opinion that the share entitlement ratio of equity shares of the Transferee
Company to be issued to the shareholders of the Transferor Company
pursuant to the Proposed Scheme, is fair.

Scope and Limitations

* We have assumed and relied upon, without independent verification, the
accuracy and completeness of all information that was publicly available or
provided or otherwise made available to us by the Company for the purposes

of this Fairness Opinion.
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We express no opinion and accordingly accept no responsibility with respect
to or for such information, or the assumptions on which it is based.

We have not assumed any obligation to conduct, nor have we conducted any
physical inspection or title verification of the properties or facilities of
Company or the Transferor Company and neither express any opinion with
respect thereto nor accept any responsibility therefore.

We have not made any independent valuation or appraisal of the assets or
liabilities of the Company or the Transferor Company, nor we have been
furnished with any such appraisals.

We have not made any independent valuation or appraisal of the rational of
commercial arrangements already entered into by the Company or the
Transferor Company which may have material impact on the share
entitlement ratio,

We have not reviewed any internal management information statements or
any non public reports, and instead, with your consent, have relied upon
information that was publicly available or provided or otherwise made
available to us by the Company for the purposes of this Fairness Opinion.

We are not experts in the evaluation of litigation or other actual or threatened
claims and accordingly we have not evaluated any litigation or other actual or
threatened claims.

We have assumed that the Proposed Scheme will be approved by regulatory
authorities and that the Proposed Scheme will be consummated substantially

" in accordance with the terms set forth in the Proposed Scheme.

We have assumed that there are no other contingent liabilities or
circumstances that could materially affect the business or financial prospects
of Company or the Transferor Company, other than those disclosed in the

information provided or considered in the Proposed Scheme. -

We understand that the management of Company and, during our discussion
with them, would have drawn our attention to all such information and *

matters which may have an impact on our analysis and opinion.

ST e
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» We have assumed that in the course of obtaining necessary regulatory or
other consents or approval for the Proposed Scheme, no restrictions will be
imposed or there will be no delays that will have a material adverse effect on
the benefits of the Proposed Scheme that may have been contemplated.

o Qur opinion is necessarily based on financial, economic, market and other
conditions as they currently exist and on the information made available to us
as of the date hereof. It should be understood that although subsequent
developments may affect this opinion, we do not have any obligation to
update, Yevise or reaffirm this opinion. In arriving at our opinion, we were not
authorized to solicit, and did not solicit, interest from any party with respect
to the acquisition, business combination or other extraordinary transaction
involving Company or any of its assets, nor did we negotiate with any other
party in this regard.

o In the ordinary course of business, Inventure is engaged in securities trading,
securities brokerage and investment activities, as well as providing
investment banking and investment advisory services, by itself or through its
affiliates. In the ordinary course of its trading, brokerage and financing
activities, any member of the Inventure group may, at any time hold long or
short positions, and may trade or otherwise effect transactions, for its own
account or the accounts of customers, in debt or equity securities or loans of
any company that may be involved in the Proposed Scheme. .

e We express no opinion whatever and make no recommendation at all as to

- Company's underlying decision to effect the Proposed Scheme or as to how
the holders of equity shares or secured or unsecured creditors of Company
should vote at their respective meetings held in connection with the Proposed
Scheme. We do not express and should not be deemed to have expressed any
views on any other terms of the Proposed Scheme. We also express no
opinion and accordingly accept no responsibility for or as to the price at
which the equity shares of Company will trade following the announcement

of the Proposed Scheme or as to the financial performance of Company

Page 5 of 6
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following the consurnmation of the Proposed Scheme.

e This Fairness Opinion is addressed to the Audit Committee and the Board of
Directors Company solely for the purpose of providing them with an
independent opinion on the fairness of the Valuation as deterrnined by the
Valuer.

e The Fairness Opinion shall not be disclosed or referred to publicly or to any
other third party, other than as required by Indian law (in which case you
would provide us a prior written intimation) without our prior written
consent.”The Fairness Opinion should be read in totality and not in parts.
Further this Fairness Opinion should not be used or quoted for any purpose.
If this Fairness Opinion is used by any person other than to whom it is
addressed or for any purpose other than the purpose stated hereinabove, then
we will not be liable for any consequences thereof. Neither this Fairness
Opinion nor its contents may, be referred to or quoted to/by any third party,
in any registration statement, prospectus, offering memorandum, annual
report, loan agreement or any other agw.:eement or documents given to third

parties,

Yours Truly

For Inventure Merchant Banker Services Pvi. Ltd.

(Arvind J. Gala)
Principal Officer




“EXHIBIT-H”

CERTIFIED TRUE COPY OF THE RESOLUTION AT THE MEETING OF THE BOARD
OF DIRECTORS OF PHARMAIDS PHARMACEUTICALS LIMITED ON 18.07.2018 AT
THE REGISTERED OFFICE OF THE COMPANY AT 4-4-211/212/3, 1ST FLOOR,
INDERBAGH, SULTAN BAZAR, HYDERABAD-500095.

TO CONSIDER A PROPOSAL FOR AMALGAMATION O M/S. EMERGENT BIO
NATURALS LIMITED(EBNL) AS PER DRAFT SCHEME OF AMALGAMTION:

“RESOLVED THAT pursuant to the provisions of section 230 to 232 of the Companies
Act, 2013 as amended from time to time and in accordance with the Memorandum
and Articles of Association of the company and subject to the requisite approval of the
stock exchanges were the shares of the company are listed, shareholders/creditors of
the company and the sanction of the NCLT, Hyderabad Bench (“the NCLT”) and
approval of such other competent authority(ies) as may be applicable, the consent of
the Board of Directors be and is hereby accorded to the scheme of amalgamation of
Emergent Bio Naturals Limited (Transferor Company), into and with the Pharmaids
Pharmaceuticals Limited (Transferee Company) as per the terms and conditions
mentioned in the scheme of Amalgamation (the scheme) placed before the Board and

initiated by the Managing Director for the purposes of identification.”

“RESOLVED FURTHER THAT the Valuation Report of M/s Mulkala & Associates,
Chartered Accountants, Hyderabad determining the Report on Share Swap Ratio for
issue shares to the shareholders of Transferor Company pursuant to the Scheme of
Amalgamation of the Transferor Company into and with the Transferee Company be

and is hereby taken on record.”

“RESOLVED FURTHER THAT the fairness opinion issued by Inventure Merchant
Banker Services Private Limited, SEBI Registered Investment Banker, Mumbai on the
Report of Share Swap Ratio issued by M/s Mulkala & Associates, Chartered

Accountants be and herby taken on record.”



“RESOLVED FURTHER THAT Shri Ghisulal Jain, Managing Director, Seema Jain,

Director and/ or Ajay Kishan Company Secretary of the Company be and are hereby

severally authorized to take all the necessary steps;

(@)

To File the Scheme of Amalgamation with the BSE Ltd (BSE) and to obtain
approval if any under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

To file Company applications with the NCLT and / or such other competent
authority as may be necessary and holding meetings of the shareholders /
creditors of the Company as may be directed by the NCLT to give effect to the
Scheme;

To file petitions for confirmation of the Scheme with the NCLT and / or such
other competent authority as may be necessary;

For the above purposes, to engage Practicing Company Secretary /advocates /
Solicitors / and if considered necessary, also to engage services of counsel(s),
declare and file all pleadings, reports, and sign and issue public advertisements
and notices;

To obtain approval and represent before the Stock Exchanges, Registrar of
Companies, Hyderabad, Regional Director Southern Region, Income Tax
Department and such other relevant Authorities and entities including the
shareholders and creditors etc. as may be necessary to give effect to the said
Scheme of Amalgamation;

To settle any question or difficulty that may arise with regard to the
implementation of the above Scheme and to give effect to the above resolution;
To sign and execute the request letters for obtaining the necessary No -
Objection / sanction letters for the dispensation of the meetings of the
shareholders/creditors of the company for approving the Scheme of
Amalgamation and thereafter submit the same on receipt thereof to the NCLT
or any other appropriate authority;

To produce all documents, matters or any other evidence in connection with
the matters aforesaid and any other proceedings incidental thereto and arising

there from;



To take all procedural steps for having the Scheme of Amalgamation
sanctioned by the NCLT of Hyderabad including filing necessary applications,
affidavits, petitions and signing, verifying and affirming all applications,
affidavits and petitions as may be necessary;

To accept services of notices or other processes which may from time to time
be issued in connection with the matter aforesaid and also to serve any such
notices or other processes to parties or persons concerned;

To make any alterations / changes in the Scheme upon the recommendations
/ instructions of any of the authority(ies) including but not limited to the
NCLT, as may be expedient or necessary which does not materially change the
substance of the Scheme;

To sign, execute, certify all applications, petitions, vakalatnamas, forms,
affidavits, undertakings, resolutions and any other papers or documents
relating to the Scheme and to file, submit, furnish all or any of such documents
as are mentioned hereinbefore with respective authorities including but not
limited to the NCLT, stock exchanges where the shares of the Company are
listed, The Registrar of Companies, Hyderabad, The Regional Director, Income
Tax Department, the Registrar of Stamps, Hyderabad etc.; and

Generally, to do and execute all acts, matters, things, deeds and documents as
may be necessary and to take all such action as may be expedient for the

purpose of giving effect to the Scheme.

“RESOLVED FURTHER THAT the draft report prepared pursuant to section

232(2)(c) of the Companies Act, 2013 explaining the effect of amalgamation on

shareholders, promoters, non-promoters and Key managerial personnel laying out the

in particular share swap ratio as placed before the Board and initialed by the

Chairman for the purpose of identification be and is hereby adopted.”

/ / Certified true copy//

For Pharmaids Pharmaceutical Limited

Ghisulal Jain



“EXHIBIT-G”

CERTIFIED TRUE COPY OF THE RESOLUTION AT THE MEETING OF THE BOARD
OF DIRECTORS OF EMERGENT BIO NATURALS LIMITED ON 12.06.2018 AT THE
REGISTERED OFFICE OF THE COMPANY AT 503, AMRUTHA ESTATE,
HIMAYATHNAGAR, HYDERABAD-500029.

A proposal for amalgamation of our company M/s. Emergent Bio Naturals Limited
(hereinafter referred to as “Transferor Company’) engaged in the business of trading
of Nutraceuticals products and Drug Intermediaries & Cosmetic Chemicals, APIs and
other Extractions into and with Pharmaids Pharmaceuticals Limited (hereinafter
referred to as “Transferee Company’) through a Scheme of Amalgamation u/s 230 to
232 of the Companies Act, 2013 (hereinafter referred to as ‘Scheme’). A copy of the
said Scheme was placed before the Board.

It was also informed to the Board that amalgamation of Transferor Company shall be
beneficial to the stakeholders of the Transferor Company in view of the following

reasons:

1. The transferor company has developed dermatology range of products which
are patented in England and will bring the technical knowhow and marketing
capabilities into the merged entity.

2. The promoters of the transferor company are financially sound and capable to
provide necessary collaterals to the bankers and Financial Institutions against
the borrowings for the project finance.

3. Cost savings are expected to flow from more focused operational efforts,
rationalization, standardization and simplification of business processes,
productivity improvements, improved procurement, usage of common
resource pool like human resource, administration, finance, accounts, legal,
technology and other related functions, leading to elimination of duplication
and rationalization of administrative expenses.

4. Greater integration, financial strength and flexibility for the Transferee
Company, which will improve the financial position of the Transferee
Company on a standalone basis.

5. Greater efficiency in cash management of the Transferee Company, and
unfettered access to cash flow generated by the combined business which can
be deployed more efficiently to fund growth opportunities, to further improve
shareholder’s value.



6.

10.

Greater financial flexibility to execute on other opportunities to accelerate the
Transferee Company’s long-term growth targets.

Improved organizational capability and leadership through effective board,
arising from the pooling of human capital that has the diverse skills, talent and
vast experience to compete successfully in an increasingly regulated and
competitive industry.

Benefit of operational synergies to the combined entity in areas such as raw
material sourcing, product placement, marketing and sale promotions
initiatives, freight optimization and logistics.

Greater leverage in operations planning and process optimization and
enhanced flexibility in product offerings.

Greater liquidity to the shareholders of Transferor Company since the shares
to be issued to them shall be listed with the Stock Exchanges. .

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 of the
Companies Act, 2013 as amended from time to time and in accordance with the

Memorandum and Articles of Association of the Company and subject to the requisite

approval of the shareholders/creditors of the Company and the sanction of the
National Company Law Tribunal, Hyderabad Bench (“the NCLT”) and such other
competent authority(ies) as may be applicable, the consent of the Board of Directors

be and is hereby accorded to the Scheme of Amalgamation of Emergent Bio Naturals

Limited (Transferor Company), into and with the Pharmaids Pharmaceuticals Limited

(Transferee Company) as per the terms and conditions mentioned in the Scheme of
Amalgamation (the Scheme) placed before the Board and initialed by the Chairman

of the meeting for the purposes of identification.”

/ / Certified true copy//

For Emergent Bio Naturals Limited

Director



Annexure-8 YY) . L

RAKESH S JAIN & ASSOCIATES B. Ramesh Kumar (Mob) : +91-9849025641

CHARTERED ACCOUNTANTS E-mail : rsjainassociates@rediffmail.com

14-6-191, Nagar Khana, Begum Bazar,
Hyderabad - 500 012. (T.S.) INDIA.

Date :

To,

The Board of Directors,
Pharmaids Pharmaceuticals Limited
4-4-211/212/3, 1st Floor,
Inderbagh, Sultan Bazar,
Hyderabad-500095

Independent Auditors Certificate on the proposed accounting treatment.

The Certificate is issued in accordance with the terms of our agreement dated
27.07.2018.

We, the statutory auditors of Pharmaids Pharmaceuticals Limited (hereinafter referred
to as “the Transferee Company”), have examined the proposed accounting treatment
specified in clause 11 of the Draft Scheme of Amalgamation between the Transferee
Company and Emergent Bio Naturals Limited (hereinafter referred to as “the
Transferor Company”) in terms of the provisions of section(s) 230 to 234 of the
Companies Act, 2013 with reference to its compliance with the applicable
Accounting Standards notified under the Companies Act, 2013 and Other Generally
Accepted Accounting Principles.

Management Responsibility

The responsibility for the preparation of the Draft Scheme and its compliance with
the relevant laws and regulations, including the applicable Accounting Standards as
aforesaid, is that of the Board of Directors of the Companies involved.

Our responsibility is only to examine and report whether the Draft Scheme complies
with the applicable Accounting Standards and Other Generally Accepted
Accounting Principles. Nothing contained in this Certificate, nor anything said or
done in the course of, or in connection with the services that are subject to this

Certificate, will extend any duty of care that we may have in our capa‘@/ty of the




statutory auditors of any financial statements of the Company. We carried out our
examination in accordance with the Guidance Note on Audit Reports and
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of

India.

Based on our examination and according to the information and explanations given
to us, we confirm that the accounting treatment contained in the aforesaid scheme is
in compliance with SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and circulars issued there under and all the applicable Accounting

Standards notified by the Central Government under the Companies Act, 2013.

This Certificate is issued at the request of the Company pursuant to the requirements
of circulars issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for onward submission to the Bombay Stock Exchange and the
National Stock Exchange. This Certificate should not be used for any other purpose

without our prior written consent.

For Rakesh S Jain & Associates

Chartered Accountants
Firm Registration No.: 0101295

-

Rashmi Patni

.’,"
\ L
/S

Partner %\ /(&)
Membership Number; 240693
Place: Hyderabad )

Date: 27.07.2018
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NATIONAL COMPANY LAW TRIBUNAL

HYDERABAD BENCH

v

PRESENT: HON'BLE SHRI RATAKONDA MURALI- MEMBER JUDICIAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING HELD ON 20.03.2019 AT 10.30 AM

TRANSFER PETTTION MNO.

COMPANY PETITION/APPLICATION NO,

CA{CAA) No.81/230/HDB/2019

NAME OF THE COMPANY Emergent Bio Naturals Ltd (Trasferor Co.) &
Pharmaids Pharmaceuticals Ltd
NAME OF THE PETITIONER(S)
MAME OF THE RESPONDENTIS)
UNDER SECTION 230
Counsel for Petitioner(s):
Mame of the Counsel{s) Designation E-mail & Telephone MNo.
— Signature
'D_ §~.-.'ﬁ.:.-.rma E‘Lﬁ;ﬂ*‘f F'-"n\-u-in‘:-m-q' f{_lntﬁ.{— F-l-niw‘ﬁl.‘ = :')_ thr.-nﬂ.ﬂ
Ehwrter roaliphumamil .t
e aiha 2 =3 %:
Counsel for Respondent(s):
Mame of the Counsel(s) Designation E-mail & Telephone No. Signature
ORDER

Orders passed vide separate orders.

Pavani

e —

Member(Judl)

—



‘IN THE NATIONAL COMPANY LAW TRIBUNAL
HYDERAEAD BENCH, AT HYDERABAD

CA (CAA) No.81,/230/HDB/2019
U/s 2308232 of the Companies Act, 2013

In the matter of

Emergent Bio Naturals Limited
(Transferor Company’)
And
Pharmaids Pharmaceuticals Limited
(Transferee Company’)
And
Their respective Shareholders

M/s.Emergent Bio Naturals Limited,

Having its Registered office at
at Flat No.503, Amrutha Estates,
Himavatnagar, Hyderabad- 500029,

...... .Transferor Company
AND
M /s. Pharmaids Pharmaceuticals Limited,
Having its registered office at 4-4-211/212/3,
1% Floor Inderbagh, Sultan Bazar,
Hyderabad- 500095.
.......... Transferee Company

Date of order: 20.03.2019
Coram:

Hon'ble Shri Ratakonda Murali, Member {Judicial)

Parties / Counsels Present:

For the Applicants : D. Srimivas Reddy, PCA.
Per: Shri Ratakonda Murali, Member (Judicial)
Heard on: 20.03.2019.

I



2.

ORDER

This is a joint Application filed by M/S.Emergent Bio Naturals Limited

(First Applicant / Transferor Company] and M/s. Pharmaids

Pharmaceuticals Limited (Second Applicant/ Transferee Company)

under Section 230-232 of the Companies Act, 2013, praying for an

order for dispensing with the meeting of Equity Shareholders and

Unsecured Creditors of the First Applicant / Transferor Company;

further seeking order for convening meeting of Equity Shareholders of

the Second Applicant / Transferee Company for approving the Scheme
of Amalgamation of Emergent Bio WNaturals Limited (The First

Applicant/Transferor Company] and Pharmaids Pharmaceuticals

Limited (The Second Applicant/Transferee Company] and their

respective shareholders in terms of Scheme of Amalgamation marked as

Exhibit 4(C).

Brief averments in the Application are:-

(1} Emergent Bio Naturals Limited /First Applicant Company /
Transferor Company was incorporated as a Private Limited
Company in the then erstwhile State of Andhra Pradesh on
20,08.2006 having Corporate Identity Number (CIN) is
U01122TG2006PLCO50994.The Registered Office of the First
Applicant Company is situated at 503, Amrutha Estate,
Himayathnagar, Hyderabad- 500029,

{2) The First Applicant Company is primarily engaged in the
business of Bioloy, Biotechnology, Biochemistry including
molecular and cell biclogy for developing, manufacturing,
producing,processing,preparing, treating, buying, selling,
importing, exporting and dealing in all kinds of drugs and
pharmaceuticals, medical diagnostics kits, vaccines, anti-bodies,
virulent bacteria and other industrial bio-products such as
enzymes and gums.

(3) The authorized, issued, subscribed and paid-up share capital of

the First Applicant Company as on 31* March, 2018 was as

under:
Particulars Amount
in Rupees
Authorised:
35,00,000 Equity Shares of Rs10/- each 3,50,00,000

Issued, Subscribed and Paid-up:

24,66,334 Equity Shares of Rs. 10/- each fully
paid-up 2,46,63,340




Subsequent to the above Financial Statement date there is change
in the Capital Structure of Transferor Company on account of
Issue of Bonus shares of 9,86,533 equity shares of Rs. 10 each on
04t June, 2018. After issue of bonus shares the paid up equity
share capital of the company stand increased to Rs. 3,45,28,670/-
divided in to 34,52,670 equity shares of Rs, 10/- each fully paid
up.

(4) M/s. Pharmaids Pharmaceuticals Limited Second Applicant /
Transferee company was originally incorporated as a Private
Limited Company on 01.03.1989 under the Companies Act, 1956
in the erstwhile State of Andhra Pradesh under the name and
style of Pharmaids Pharmaceuticals Private Limited. Subsequent
to Incorporation the name of the Company changed to its present
name i.e. Pharmaids Pharmaceuticals Limited and obtained fresh
certificate of incorporation dated 08t May, 1992. Its Corporate
Identity Number (CIN] 15 L32520TG1989TLC0O09679.The
Registered Office of the Second Applicant Company is situated at
4-4-211/212/3, 1# Floor, Inderbagh, Sultan Bazar, Hyderabad-
500095,

(5) The Second Applicant Company is engaged in the business of
Chemists, Druggists, Chemicals, drysalters, importers, exporters,
and dealers in cosmetics, pharmaceuticals and medical
preparations.

(6) The authorized, issued, subscribed and paid-up share capital of
the Second Applicant Company as on 31st March, 2018 is as

under:
Particulars Rupees (INR)
Particulars Amount
in Rupees
Authorized:
40,00,000/- Equity Shares of Rs.10/- each 4,00,00,000




Issued and Paid up Subscribed

34,05,500 Equity shares of Rs.10/- each 3,40,55,000

Out of the above Paid up share capital 42,415
Equity shares of Rs. 10/- each are calls in arrear 4,24,150

Amount as shown in the Audited Financial
Statement for the year ended 31% March,
2018 3,36,30,850

10. It

Subsequent to the above date and till the date of filing the
Application, there has been no change in the issued, subscribed
and paid up capital of the Second Applicant Company.A copy of the
audited statements of account as on 31% March, 2018 is marked
as Exhibit- 4(H).
It is also averred that the Scheme of Amalgamation will benefit the
Transferor Company, the Transferee Company and their respective
shareholders. The rationale and reasons for the proposed Scheme of

Amalgamation, inter alia, are summarized below:

(a} The Proposed Amalgamation of Transferor Company in to
Transferee Company improves the wvisibility business of the
Pharmaceuticals and Ayurvedic Business in the market.

(b} To bring both the companies under one legal entity to facilitate,
better and more efficient management.

[c} To achieve consoclidation, greater integration and financial strength
and flexibility which will maximize overall shareholder value.

In view of the aforesaid benefits, the Board of Directors of the First

Applicant Company and Second Applicant Company at their respective

Board Meetings held on 12.06.2018 and 18.07.2018 respectively,

approved the Scheme of Amalgamation of M/s Emergent Bio Naturals

Limited with M/s. Pharmaids Pharmaceuticals Limited and their

respective Sharecholders. A copy of Board Resolutions of the First

Applicant Company and Second Applicant Company are marked as

Exhibit 4{B).

It is averred that the Transferee Company is listed Company. The

Transferee Company filed Scheme with BSE Limited as per Regulation

37 of SEBILODR) Regulations,2015. In response to this BSE by its

letter dated 17% January,2019 stated that there is no adverse

observations with respect to Listing Requirements.

is averred that the Transferee Company has 4619 Shareholders
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12.

13.

14,

15.

16.

Company 12 Shareholders. .The Shareholders of Transferor Company
has given their Consent Affidavits for Approval of Scheme.

It is averred that there are no secured Creditors in Transferor and
Transferee Companies.

No investigation or proceedings have been instituted or pending in
relation to the First Applicant Company and the Second Applicant
Company under the Act.

In the light of above facts, the Applicant Companies pray for the
following rehefs:-

In case of the First Applicant Company / Transferor Company:

() To dispense with the meeting of the Equity Shareholders and
Unsecured Creditors of the First Applicant Company / Transferor
Company.

In case of the Second Applicant Company /[ Transferee Company:

fij To direct to holding the meeting of the Shareholders of the
Transferee Company by appointing chair person for conducting the
meeting.

(iij To appoint a Chairperson for convening and conducting the
Meeting of the Shareholders of the 27 Applicant/Transferee
Company.

(iii} The dispense with the meeting of unsecured Creditors of the of the

2rd Applicant/Transferee Company.

(iv] That the advertisement be directed to be published one in English

Edition of “Indian Mail®, Hyderabad Edition and one in Telugu
Edition of "Nava Telangana”, Hyderabad Edition.

(v} And pass such orders as this Hon'ble Bench may deem fit and

proper in the circumstances of the case in the interest of justice
and equity.
I have heard the PCA for Applicant Companies. PCA reported to the
Tribunal Shareholders of the Transferor Companies has given their
consent affidavits and requested to dispense with the meeting of
Shareholders. 1 have seen the Certificates issued by the Chartered
Accountant stating that the Transferor Company is having 3 Unsecured
Creditors amounting to Rs. 1,96,468/- and No Secured Creditors. The
Unsecured Creditors had given their Consent Affidavits for proposed
Scheme, (Certificates from the Chartered Accountant is annexed as
Annexurel2 &13)
PCA requested to order convening the meeting of Shareholders of

Trangieres Comnany [T hawve sesen the Cartificsteas jesisad’ b #hae



16.

Chartered Accountant stating that the Transferee Company is having 14
Unsecured Creditors amounting to Rs. 19,76,011/-. Out of Which 7
Unsecured Creditors amounting to Rs. 18,51,762/- given their consent
affidavits for proposed Scheme. PCA reported to the Tribunal that the
Company has No Secured Creditors. As per Section 230(9) of the
Companies Act, 2013 the tribunal may dispense with calling of meeting
of Creditors where such creditors having at least 90% value, agree and
confirm by way of Affidavit to the Scheme. Accordingly the Meeting of
Unsecured Creditors is dispensed.

After hearing the PCA for the Applicant Companies and after
considering the material on record, this Tribunal passed the following

order:

First Applicant / Transferor Company

(a)} Hereby dispensed with convening meetings of Shareholders and
Unsecured Creditors of First Applicant / Transferor Company
Second Applicant /| Transferee Company

(b) Hereby dispensed with convening meetings of Unsecured Creditors
of Second Applicant / Transferee Company

{c) Hereby ordered convening meetings of Equity Shareholders and
Unsecured Creditors of Second Applicant / Transferee Company.

(d) Appointed Ms.Kopal Sharraf;, Advocate # Desai Law Offices, 301,
South Block., Mythri Villa,8-2-675/k, Road No.13, Banjara Hills,
Hyderabad- 500034 (Mob No. 7702228282) as Chairman and
Mr.A.Sanmukha Reddy, Advocate Plot No.30, Road No.2, Near
Alkapuri, Sai Baba Temple, Yadav Nagar, Ramkrishnapuram
(Post), Hyderabad- 500102 as Scrutinizer for convening the
meeting of Shareholders of Second Applicant / Transferee
Company and fee fixed for Chairperson is Rs.60,000 (Rupees Sixty
Thousand only) and Rs. 30,000/- for scrutinizer for the above
meetings.

(e} Meeting of Shareholders of Second Applicant / Transferee
Company will be held on 11.05.2019 at 10.30 AM at 4-4-
211/212/3, 1# Floor, Inderbagh, Sultan bazaar, Hyderabad-
500095,

()] The Quorum fixed for the meeting are as under:-

For shareholders meeting : 15

(g The notice of the Meetings of Shareholders Second Applicant
Company shall be published in “Business Standard” (English
Daily) and in “Nava Telangana” (Telugu Daily).

W



(h

(il

(k)

The Second Applicant / Transferee Company or its authorized
Signatory are directed to issue notices (s) to Shareholders of
Second Applicant Company /Transferee by Registered or Speed
post; or Courier; or Air Mail or email or hand delivery to their last
known address 30 clear days before the said meetings as per
Form No. CAAZ2 (Rule 6) of the Companies (Compromises,
Arrangements and Amalgamations] Rules, 2016 ensuring
convening the said meetings of the Second Applicant / Transferee
Company. Further directed to intimate day, date and time, a copy
of Explanatory Statement, pursuant to be sent under Section 230
of the Companies Act, 2013 and Proxy as per Form No, MGT-11
(Rule 19) of the Companies [(Management and Administration)
Rules, 2014,

The Applicant Companies to serve notices upon the Regional
Director, South-East Region, Ministry of Corporate Affairs,
Hyderabad pursuant to Section 230 (5) of the Companies Act, 2013
as per Rule 8 of the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016 if no response is received by the
Tribunal from Regional Director within 30 days of the date of
receipt of the notice, it will be presumed that Regional Director
and/or Central Government has no objection to the proposed
Scheme as per Rule 8 of the Companies (Compromise,
Arrangements and Amalgamations) Rules, 2016.

The Applicant Companies to serve the notice upon the Registrar of
Companies Hyderabad pursuant to Section 230 (5) of the
Companies Act, 2013 as per Rule 8 of the Companies
(Compromises Arrangement and Amalgamations) Rules, 2016 and
if no response is received by the Tribunal from Registrar of
Companies, Hyderabad within 30 days of the date of receipt of the
notice, it will be presumed that Registrar of Companies, Hyderabad
has no objection to the proposed Scheme as per Rule 8 of the
Companies (Compromise Arrangements and Amalgamations)
Rules, 2016.

The Applicant Companies to serve notice upon the Income Tax
Authority, within whose jurisdiction that Applicant Company's
Assessment are made, pursuant to Section 230 (5) of the
Companies Act, 2013 as per Rule 8 of the Companies
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(m)

(r)

{o)

no response is received by the Tribunal from Income Tax Authority
within 30 days of the date of receipt of the notice, it will be
presumed that Income Tax Authority has no objection to the
proposed Scheme as per Rule 8 of the Companies (Compromise,
Arrangement and Amalgamation) Rules, 2016,

The Applicant Companies to serve notice upon the BSE Ltd, &
National Stock Exchange of India Limited pursuant to Section 230
(5) of the Companies Act, 2013 as per Rule 8 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 if
no response is received by the Tribunal from BSE Ltd. & National
Stock Exchange of India Limited within 30 days of the date of
receipt of the notice, it will be presumed that BSE Ltd. & National
Stock Exchange of India Limited has no objection to the proposed
Scheme as per Rule 8 of the Companies (Compromise,
Arrangement and Amalgamation) Rules, 2016.

The Applicant Companies to serve notice upon the SEBI pursuant
to Section 230 (5) of the Companies Act, 2013 as per Rule 8 of the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 if no response is received by the Tribunal from SEBI of
India Limited within 30 days of the date of receipt of the notice, it
will be presumed that SEBI Limited has no objection to the
proposed Scheme as per Rule 8 of the Companies (Compromise,
Arrangement and Amalgamation) Rules, 2016.

The Applicant Companies to serve notice upon the Official
Liquidator pursuant to Section 230 (5} of the Companies Act, 2013
as per Rule 8 of the Companies (Compromises Arrangements and
Amalgamations] Rules, 2016 if no response is received by the
Tribunal from Official Liquidator within 30 days of the date of
receipt of the notice it will be presumed that Official Liquidator has
no objection to the proposed Scheme as per Rule 8 of the
Companies (Compromise, Arrangement and Amalgamation) Rules,
2016.

The Chairperson shall have all powers under the Companies
(Compromises, Arrangement and Amalgamation) Rules, 2016 in
relation to the conduct of the meetings (s) including for deciding
procedural questions that may arise before or at any adjournment
thereof or any other matter including an amendment to the

Scheme or resolution, if any, proposed at the meeting by any
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(Viswaraj)

The woting shall be in person or by proxy or authorized
representative in case be permitted, provided that the proxy in the
Form No. MGT-11 authorization duly signed by the person entitled
to attend and vote at the meeting, is to be filed with the Applicant
Company at its Registered office, not later than, forty eight hours
before the aforesaid meeting in accordance with Rule 10 of the
Companies (Compromise, Arrangement and Amalgamation) Rules,
2016.

The Chairperson to file affidavit not less than seven days before the
day fixed for holding of the meeting and to report to this Tribunal
that the direction regarding convening and issuance of notice (s) to
all the necessary parties have been duly complied with in
conformity with the relevant provisions of the Companies Act, 2013
R/w Companies (Compromise, Arrangement and Amalgamation)
Rules, 2016. The Chairperson shall report the conclusion of the
aforesaid meeting as per Rule 14 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

___'_'_..--"_L-I:‘ | L:‘ |
RATAKONDA MURALI
Member (Judicial)

_'_.__.-_,.F'



Exhibit-K

BEFORE THE COMPANY LAW TRIBUNAL AT HYDERABAD
Company Application No. 81/230/Hdb/2018
In The Matter Of The Companies Act, 2013
And

1 the matter of Sections 230 To 232 read with Sections 52 And 66 of the Companies Act, 2013

And

In the matter of M/s. Emergent Bio Naturals Limited (“Transferor Company”)
And

In the matter of Phariaids Pharmaceuticals Limited (“Transferee Company”)
And

Their Respective Shareholders and Creditors

M/s. Emergent Bio Naturals Limited,

AND

...Transferor Company

Pharmaids Pharmaceuticals Limited,

...Transferee Company

INDEX
| Sr. No. Particulars Page No.
i Chairperson Report of Pharmaids Pharmaceuticals Limited 1-3
2: Annexure-1 4-5
3. An11exufe-2(A) _ 6-8
4, Annexure-; &};;wwm — . e 9-14
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THE NATIONAL COMPANY LAW TRIBURAL,
Hyderabad Bench

Bhavan, Bandiaguda,

 Ranga Reddy Distriet,
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Date: 17.05.2019

Place: Hyderabad

(CHairperson)
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STAMP DUTY TELANGANA

CA (CAA) NO. 81/230/HDB/2019

In the matter of the Companies Act, 2013
~And
In the matter of Secticn 232 read with Section 230 of the Companies Acﬁ, 2013 and .
other applicable provisions of the Companies Act, 2013

And ‘

In the matter of M/s, Emergent Bio Naturals Limited (“Transferor Coinpany”)
And |

In the matter of Pharmaids Pharmaceuticals Limited (“Transferee Corﬁpany”)
And |

Their respective Shareholders

M/S Emergent Bio Naturals Limited,
Haviqg its registered office at

Flat No. 503, Amrutha Estates,
Himayatnagar, Hyderabad — 500029

... Transferor Company

AND

M/s. Pharmaids Pharmaceuticals Limited,
Having its registered office at 4-4-211/212/3,
1¥ Floor Inderbagh, Sultan Bozar,
Hyderabad — 500095

... Transferee Company




REPORT OF RESULT GF MEETING OF THE EQUITY SHAREHOLDERS OF
PHARMAIDS PHARMACEUTICALS COMPANY PURSUANT TO THE ORDER OF
THE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH
(“TRIBUNAL”) BY THE CHAIRPERSON

I, Kopal Sharraf, the person appointed by this Hon'ble Tribunal vide its order dated March 20,
2019 to act as chairperson of the meeting of the Equity Shareholders of the above 2™ Applicant
Company/ Transferee Company, summoned by notice served individually upon them and by
advertisement published in the ‘Business Standard’ (English daily) and ‘Nava Telangana’ (Telugu
daily) dated 6™ April, 2019, and held on the 11" day of May, 2019, at 10.30 AM at 4-4-211/212/3,
1% Floor, Sultan Bazar, Hyderabad — 500 029, India, do hereby report to this Hon'ble Tribunal as

follows:

1. By an order made by this Hon’ble Tribunal on 20" March, 2019 in the above matter, I was
appointed as Chairperson to preside over the meeting of the Equity Shareholders of the ghd
Applicant Company/ Transferec Company-ordered to be convened at 10.30 AM at 4-4-
211/212/3, 1% Floor, Inderbagk, Sultan Bazaar, Hyderabad — 500 095, on 11" May, 2019.

2. In compliance of the order of this Hon’ble Tribunél, a meeting of the Equity Shareholders of
the 2™ Applicant/ Transferee Company was convened on 11" May, 2019 at 10:30 AM and as
directed by this Hon’ble Tribunal, I presided over the said meeting. The quorum fixed for the
meeting was 15 (fifteen) Equity Shareholders present in person. Since the 1'equired quorum
was present, the said meeting was called to order. The extract of the attendance register is

marked hereto as Annexure-1

3. The Scheme of Amalgamation was read out and explained at the meeting and the question
submitted to the said meeting was whether the Equity Shareholders
of the said company agreed to the compromise or arrangement submitted to the meeting and
agreed thereto. That no amendments in the Scheme of Amalgamation were proposed by the

Equity Shareholders.

4. After the Equity Shareholders present in person or through authorised representatives cast their
votes in the ballot box, the Scrutinizer appointed for the meeting took charge of the ballot box
at the conclusion of the poll and verified the ballot papers. The voting in terms of the order of
this Hon’ble Tribunal dated 20" March, 2019, was also done through remote e-voting and the
report relating to the same was also tendered by the appointed Scrutinizer. The consolidated

report of the Scrutinizer is annexed herewith as Annexure-2 (A)(B).




‘ 3

5. The majority of persons representing three-fourths in value of the members or class of
members, as the case may be. are of the opinion that the compromise or arrangement should

be approved and agreed to. The result of the voting upon the said question was as follows:

(a) A :otal of 72 (seventy-two) Equity Shareholders were present at the meeting;

(b) A total of 72 (seventy-two) Equity Shareholders cast their votes through ballot at the
meeting out of which 66 (sixty-six) Equity Shareholders casted in favour of the resolution, 1
(One) Equity Shareholder against the Resolution and 5 (Five) Equity Shareholders cast invalid
votes.

(c) A total of 15 (fifteen) Equity Shareholders cast their votes through e-voting in favour of the

resolution.

Voted in favour of the resolution being adopted and carried into effect:

Mode of

Number % of total |Number of votes % of total
voting of number of |cast by members| number of
members members valid votes cast
voted voted

Ballot 66 99.84% 64,721 40.78

Remote e- |15 100% 03,967 59.22

voting

Total 81 1,58,688 100

Voted against the resolution being adopted and carried into effect:

Mode of Number of % of total Number of % of total
voting members number of  |votes cast by| number of
voted members voted | members valid votes
cast
Ballot 1 0.16% 100 0.16%
Remote e-| O 0 0 0
voting
Total | 1 0.16 100 0.16

The ballots and the other relevant records have been handed over to the 2" Applicant/ Transferee

Company for safekeeping.

Solem:nly affirmed and si
Before me on t.

16 MR 2019
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A. Sanmukha Reddy
PGDCA,M.B.A, L.L.B
ADVOCATE

\ CONSCLIDATED SCRUTINIZER'S REPORT

Date:13"May,2019

To,

Miss. KopalSharraf

Chairman Appointed for the Meeting
M/s. Pharmaids Pharmaceuticais Limited
4-4-211/212/3, 1* Floor, Sultan Bazar
Hyderabad-50002

= REPORT ON THE VOTING CONRBUCTED THROUGH BALLOT AND E-VOTING AT
THE NCLT CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF
PHARMAIDS PHARMACEUTICALS LIMITED HELD ON SATURDAY, THE 1iTH
MAY, 2019 AT 10.30 A.M AT 4-4-211/212/3, 15T FLOOR, SULTAN BAZAR, HYDERABAD-
500029, INDIA.

1) 1, ASanmukha Reddy, have teen appointed by National Company Law Tribunal
(NCLT), Hyderabad Bench vide its Final Order dated 20th March, 2019 as
Scrutinizer for thepurpose of scrutinizing:

i) The voting through remote e-voting process (electronic voting)held between 08th
day of May, 2019 from 9.00 AM to 10th day of May, 2019 Il 5.00PM pursuant to
the provisions of Section 108 of the Companies Act 2013(the Act)read with Rule
20 of the Companies {(Managerment and Administration) Rules, 2014as amended
(the Rules) and Regulation 44 of the Securities and Exchange Board ofIndia
(Listing Obligations and Disclosure Requirements) Regulations, 2015,
(SEBILODR Regulations); and

ii) The poll conducted under the provisions of Section 109 of the Act read with Rule
210f the Rulesof e-voting conducted at thevenue of the Meeting in respect of the
resolution contained in tie Notice dated5thApril, 2019 (the Notice) of the NCLT
Convened Meeting of the Equity Shareholdersof the company (the Meeting),
held on Saturday, the 11th May, 2019 At 10.30 AM at4-4-211/212/3, 1st Floor,
Sultan Bazar, Hyderabsd-500029, in the matter of Composite Scheme of
Amalgamationamongst Pharmaids Pharmaceuticals Limited and Emergent Bio
Naturals Limited and their respective Shareholders.

2) The management of the Company is responsible for ensuring compliance with
the requirements of the Act and the Rules thereunder, and SEBI (LODR)

Plot No.30, Road No.2, Yadav Nagar, Alkapuri,R.K Puram Post, Hyderabad- 500102.,
®: 9000126126, ©: sanmukhareddy@yahoo.com
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Regulations, 2015 relating to voting through remote e-voting and proxy or either
by personon the resolution contained in the N ohce of the Meeting.

3) The Company appointed Central Depository Services (India) Limited (CDSL), the
Agencyauthorized under Rule.20 of theCompames (Management and Administration)
Rules, 2014 as amended and the provisions of SEBI (LODR) Regulations, 2015 to

provide remote e-voting facility and at the venue of the meeting to the Equity
Shareholders of the company.

4) My responsibility as Scrutinizer for the voting process (through remote e-voting at the
Meeting), was restricted to scrutinize theremote e-votmg processe-voting system at
the meeting in a fair and transparent manner and toprepare a consolidated
Scrutinizer's Report of the votes cast in favour and against the resolution stated in

theNotice, based on the reports generated from the rémote e-voting system provided
by CDSL at the Meeting.

5) The voting was conducted to consider, and if thought fit, to pass the following
resolution with or without modification:

/ e

“"RESOLVED THAT pursuant fo the provisions of Sections 230 - 232 read with Section66 and
other applicable provisions of the Companies Act, 2013, the rules, circulars andnotifications
made thereunder (including any statutory modification or re-enactmentthereof) as may be
applicable, the Securities and Exchange Board of India Circular No.CFD/DIL3/CIR/2017/21
dated 10th day of March, 2017, the observation letters issuedby each of BSE Limited and
subject tothe provisions of the Memorandum and Articles of Association of the Company
andsubject to the approval of Hon'ble National Company Law Tribunal, Bench, at Hyderabad
("NCLT") and subject to such other approvals, permissions and sanctionsof regulatory and
other authorities, as may be necessaryv and subject to suchconditions and modifications as may
be prescribed or imposed by NCLT or by anyregulataryi.or other authorities, while granting
such co. wen{s approvals andpermissions, which may be agreed to by the Board of Directors of
the Company(hereinafter referred to as the "Board", which term shall be deemed to mean
andinclude one or more Commitize(s) constituted/to be constituled by the Board or
anyperson(s) which the Board, may nominate to exercise its powers including the
powersconferred by this resolution), the arrangement embodied in the Composite Scheme of
Arrangement involving,amalgamation between Pharmaids Pharmaceuticals Limited and
Emergent Bio Naturals Limited and their respective Shareholders ("Scheme") placed before
this meetin and initialed by the Chairman of themeeting for the purpose of identification,
be and is hereby approved.

"RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts,
deeds, matters and things, as it may, in its absolute discretion deem requisite,desirable,
appropriate or necessary to give effect to this resolution and effectively implement the

— —

Plot No.30, Road No.2, Yadav Nagar, Alkapuri,R.K Puram Post, Hyderabad- 500102.
©: 9000126126, &: sanmukhareddy@yahoo.com

AR5 DTN S BT A e S OOT S




A. Sanmukha Reddy

PGDCA,M.B.A, LLB
ADVOCATE

arrangement embodied in the Scheme and to accept suchmodifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the NCLT
while sanctioning the arrangement embodied in the Scheme or by any authorities under
law, or as may be required for the purpose of resolving any questions or doubts or
difficulties that may arise including passing of such accounting entries and/or making such

adjustments in the books of accounts as considered necessary in giving effect to the
Scheme, as the Board may deem fit and proper.”

6) The Shareholders holding shares as on the "cut off* date i.e. 03.05.2019 were entitled to
vote on the proposed resolution reproduced above.

7) The e-voting period commenced on 8th day of May, 2019 at 09:00 AM (09.00hours) and
ended on 10th day of May, 2018 at 5:00 PM (17.00 hours).

8) Accordingly, the remote e-voting cast were taken into account and at the end of thisvoting

period, on 10th day of May 2019 (at 05:00 PM), the e-voting portal was blocked for
voting.

9) The register has been maintainad electronically to record the assent or dissentreceived,
mentioning the particulars of name, address, folio number or client ID ofthe
Shareholders, number of shares held by them and nominal value of such shares.There
were no shares with differential voting rights in the Company; hence, there isno
requirement of maintaining the list of shares with differential voting rights.

10)The details containing, inter alia, list of Equity Shareholders, who voted “For"
or"Against” the resolution through e-voting were generated from the e-voting websiteof
Central Depository Services (Indig) Limited i.e. https//www.evotingindia.com.

I 1) Shareholders holding shares in aggregate were present in person or through proxy at the
NCLT Convened Meeting of the Equity Shareholders; out of which, Shareholders
holding shares cast their vote and Shareholdersholding shares did not cast their vote at the
meeting. From among Shareholders who cast their vote, 1 shareholder holding  shares
cast his vote for shares and did not cast his vote for shares.

12) The votes cast through the e-voting module of CDSL were diligently scrutinized. The
remote e-voting cast through the e-voting moduleof CDSL were reconciled with the
records maintained by the Company / Registrarand Transfer Agents of the Company
(Link intime India Private Limited) and the authorizations / proxies lodged with the
Complany. The votes were also scrutinizedfor eliminating duplicate voting.

3y

= ———
——

et —_— .
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13) The summary of voting through r

as under:

Voted in favour of the resblution

\Am

A. Sanmukha Reddy

[ Mods of
| Voting

i

“ Number of

- Members
voted

i

”"./u of totai

i nuwmber of
| members
voisd

[ Number of
|: votes cast

by members

Yoof total

inumber of
"valid votes

i cast

[Ballot

.v I

w7

* | Remote e-

115

gl 100% S T

08967

|81

Ti00

Voted against the resolution;:

T Mode of
Voting

"Number of
‘Members

; voted

| % of total
‘niumber of
.members

Number of
: . votes cast
{‘by members

1 % of total

number of
valid votes
cast

Ballot

‘voted

{100

Dlgs

Remotee

10

0

| voting -

~ Note: Excluding invalid votes

There were 5 numbers invalid votes.

PGDCA,M.B.A, L.L.B
ADVOCATE

emote e-voting at the NCLT convened meeting is

The Ballots all other relevant ré_‘cords are handed over to the Company official of the

Company for safe custody.

Place :Hyderabad
Date :13th May 2018

SANMUKHA REDDA

ADVOCATE
Encoiment No. AP/1506/2015
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ANNEXURE AR

FORM NO. MGT-13
SCRIJTINIZER REPORT ON POLL
[Pursuant to section 109 of the Companies Act, 2013 and rule 21(2) of the Companies
(Management and Administration) Rules, 2014]

To
Ms. KopalSharraf,

Chairperson appointed by the Hon'ble National Company Law Tribunal, Bench at Hyderabad,
for the Tribunal Convened Meeting of the Equity Shareholders of M/s. Pharmaids
Pharmaceuticals Limited Heid on Saturday, The 11%May, 2019 At 10.30 A.M At 4-4-
211/212/3, 1% Floor, Sultan Bazar, Hyderabad - 500029, India

Dear Madam,

Sub: Report on voting by poll conducted at the Tribunal Convened Meeting of M/s.
Pharmaids Pharmaceuticals Limitecon 11* day of May, 2019.

I, A. Sanmukha Reddy, Practicing Advocate, have been appointed as the Scrutinizer by the
Honble National Company Law Tribunal, Bench at Hyderabad vide its order dated 20" day
of March, 2019, for the purpocse of scrutinizing the poll taken on the resolution mentioned in
the Notice convening the Tribunal Convened Meeting dated st April, 2019, at the Tribunal
Convened Meeting of the Equity Shareholders of M/s. Pharmaids Pharmaceuticals Limited,
held on Saturday the 11" day of May, 2019, at 10:30 A.M. at 4-4-211/212/3, 1* Floor,
Sultan Bazar, Hyderabad - 500028, India, submit my report as under:

1. After the time fixed for closing of the poll by you, the ballot box kept for polling was
locked in my presence with due identification marks placed by me.

2. The locked ballot box was subsequently opened in my presence and poll papers were
diligently scrutinized. The poll papers were reconciled- with the records maintained by the
Company / Registrar and the authorizations / proxies lodged with the Company.

‘3. The result of the Poll is as under:

To consider and approve the proposed Scheme of Amalgamation and Arrangement
between Pharmaids Pharmaceuticals Limited (Transferee Company) and Emergent Bio
Naturals Limited (Transferor Company) and their respective Shareholders:

¢)) Voted in favor of the resolution:

Number of members present and | Number of votes cast by | % of total number of

Ivoted (in.person or by proxy) [them _ __| velidvotes cast
] R -1, b e A2 L 99.84

Plot No.30, Road No.2, Yadav Nagar, Alkapuri,R.K Puram Post, Hyderabad- 500102.
©: 9000126126, @: sanmukhareddy@yahoo.com

16

A. Sanmukha Reddy

PGDCA,M.B.A, L.L.B
ADVOCATE




|6
1 10 A. Sanmukha Reddy

PGDCA,M.B.A, L.L.B
ADVOCATE

(ii) Voted against the resolution;:

[NGmber of memmbers present and | Number of votes cast by | % of total number of |
Ivoted (in person or by proxy) . |them .. . [ valid votes cast

1 T 10 | o0ds4

(iii)Invalid votes:

“Total number of members (in person or by Total number of votes cast by them
proxy) whose votes were declared invalid
i L D oo 100 . .

4. The poll papers and all other relevant records were sealed and handed over to the
Company Secretary of the Company authorized by the Board for safe keeping.

vYhanking You,

Place: Hyderabad < ‘ AT

Date: 13.05.2019 A SANMURHA RESS Y
ADVOCATE

Enrolment No. AP/1506/2015
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Scrutinizers Report ~ E Voting

[Pursuant to section 108 of the Companies Act, 2013 and rule 20(4) of the Companies
(Management and Administration) Rules, 2015 as amended]

To
Ms. KopalSharraf,

Chairperson appointed by the Hon'ble National Company Law Tribunal, Bench at Hyderabad,
for the Tribunal Convened Meeting of the Equity Shareholders of M/s. Pharmaids
Pharmaceuticals Limited Held on Saturday, the 11*day of May, 2019 at 10.30 A.M at 4-4-
211/212/3, 1% Floor, Sultan Bazar, Hyderabad - 500029, India.

Dear Madam,

Sub: Report on E-voting conducted during 8% day of May 2019, 9.00 Am (IST) to 108
day of May 2019, 5.00 PM (IST) by M/s. Pharmaids Pharmaceuticals Limited.

1. I, A. Sanmukha Reddy, Practicing Advocate, have been appointed as the Scrutinizer by
the Hon‘ble National Company Law Tribunal, Bench at Hyderabad vide its order dated
20" day of March, 2019, for the purpose of scrutinizing e-voting process and ascertain
the requisite majority of e-voting in respect of the below mentioned resolution
considered at the Tribunal convened meeting of the Equity Shareholders of the Company
held on 11 May 2019.

2. The Notice dated 5% April, 2019, convening the Tribunal Convened Meeting of the Equity
Sharehc lders of the company along with the statement required as per Section 102 read
with Sections 230 to 232 and other applicable provisions of the Companies
(Compromises, Arrangements & Amalgamations) Rules, 2016, was sent to the
shareholders whose email addresses were registered with the RTA and also hard copies
delivered to the shareholders through courier to the registered address whose emails are
not available.

3. The Company availed the services of M/s.CDSL for providing the E-voting facility to the
shareholders of the company.

4. The Shareholders holding shares in either in physical form or in dematerialized form as
on the cutoff date i.e.03™ May 2019 were entitled to vote electronically on the proposed
resolutions as set out in the notice convening the Tribunal convened meeting of the
Equity Shareholders of the Company.

5. The E-voting platform remained open during 8% day of May 2019 at 9.00 Am (IST) to
10" day of May 2019. 5.00 Pm (IST) and was blocked thereafter.

\
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6. The votes cast by the Sharehclders during the aforesaid E-voting period were duly
unblocked by me on 10" May 2019 in the presence of two witnesses who were not in the
employment of the Company.

7. The details containing inter aliz list of Equity shareholders who voted “for”, “against””,
the resolution that was put to vote, were generated from E-voting website of the CDSL
and based on such data the result of the E-voting is as under:

To consider and approve the proposed Scheme of Amalgamation and Arrangement
between Pharmaids Pharmaceuticals Limited (Transferee Company) and Emergent Bio

Naturals Limited (Transferer Company) and their respective Shareholders of the
Company:

(i) Voted in favor of the resolution:

Particulars No. of | Number of votes | % of total number |
/ - members | cast -of valid votes cast |
. voted ) N
Voted in favor of the resolution |15  [93967 . _‘lL100.

‘{Voted against the resolution. Nil ... {Nil | Nil

Invalid Votes::

| Total'number of members whose votes were ||Total number of votes cast by them
| declared Invalid

Thanking You,

':_7 ~oid \ 1. 7
A. SANMUKHA REDDY
Place: Hyderabad ADVOCATE .
Date: 13.05.2019 Enrolment No. AP/1506/201 5
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BEFORE THE COMPANY LAW
TRIBUNAL AT HYDERABAD

Company Application No. 81/230/Hdb/2018
In The Matter Of The Companies Act, 2013
And

In the matter of Sections 230 To 232 read with
Sections 52 And 66 of the Companies Act, 2013

And

In the matter of M/s. Emergent Bio Naturals Limited
(“Transferor Company”)

And

In the matter of Pharmaids Pharmaceuticals Limited
(“Transferee Company”)

And

Their Respective Shareholders and Creditors

M/s. Emergent Bio Naturals Limited,
...Transferor Company

AND

Pharmaids Pharmaceuticals Limited,

...Transferce Company

Chairperson Report of Pharmaids
Pharmaceuticals Limited

Filed on: 17.05.2019

Filed by: Kopal Sharraf

Address for Service:

# 301, South Block, Mythri Villa,
Road No. 13, Banjara Hills,
Hyderabad — 500 034.

Ph: No. 7702228282.



Exhibit-L
Copy of the No Objection letter received from the BSE Limited Vide there Letter. No CFD/CILE3/CIR/2017/
21 Dated, January 17, 2019

Annexure - 2

No Objection letter From BSE ITD
EXPERICNCE THE NEW

DCS/AMAL/BA/R37/1385/2018-19 January 17, 2019

The Company Secretary,

Pharmaids Pharmaceuticals Limited

4-4-211 1212/ 3, 1st Floor, Inderbagh, Sultan Bazar,
Hyderabad, Telangana, 500095

We are in receipt of Draft Scheme of Arrangement between Emergent Bio Naturals Limited and
Pharmaids Pharmaceuticals Limited filed as required under SEBI Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017; SEBI vide its letter dated January 17, 2019 has inter alia given the following
comment(s) on the draft scheme of arrangement:

+ “Company shall ensure that additional information, if any, submitted by the Company,
after filing the scheme with the Stock Exchange, and from the date of receipt of this
letter is displayed on the websites of the listed company.”

«  “Company shall duly comply with various provisions of the Circulars.”

+ “Company is advised that the observations of SEBI/Stock Exchanges shail be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT.”

+ “lt is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

« To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

+ To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

+  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT. .

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

29 BSE Limited (Formerly Bombay Stock Exchange Ltd)
& Regstered Office - Fioor 25, P | Towers. Dalal Street. Mumba 400 001

T: +91 22 2272 1234433| E: cm-p.camn-@bse-rda.cdnlwm
“SENSEX Corperate identity NlmM:_Lﬁ?lmﬂmSH.C‘SSL



EXPERIENCE TI-E NEW

2

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the validity of this Observation Letter shall be six
months from the date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Yours faithfully,

) BSE Limited (Fonmerty Bombay Stock Exchange L.1d.) I
Registeved Office : Floor 25, P | Towers, Dalal Street, Mumbai 400

T: 491 22 2272 1234/33] €: corp.comm@bsandia.com | 1

= S E N S EX Conporate Identity Number:; 167} 20MH200!



VERIFICATION

I, D.Rakesh Reddy, Director of the Petitioner/ Transferor Company residing at presently
residing at Plot.No.5, APIIC Colony, IDA Jeedimetla, Hyderabad hereby solemnly

affirms and state as under:

I say that I am Director of the Petitioner / Transferor Company and I am well acquainted
with the facts of the case and am also competent to affirm affidavit on behalf of the

Petitioner Company.

I say that I have read a copy of the accompanying Petition declared on even date for
Amalgamation and I verify and confirm the contents of the said Petition and repeat and
reiterate all the statements and submissions contained therein as if they form part of this

affidavit.

I say and submit that it is in the interest of justice that the reliefs as sought for in the
Petition be granted in favour of the Petitioner and the Petition be made absolute with

costs.

Solemnly affirmed at Hyderabad
This 14th day of June,2019

Emergent Bio Naturals Limited

D.Rakesh Reddy
Director
(Applicant/Transferor Company)






VERIFICATION

I, Ghisulal Jain, Director of the Petitioner/ Transferee Company residing at presently
residing at 4-4-211/212/3, 1st Floor, Inderbagh, Sultan Bazar, Hyderabad-500095 hereby

solemnly affirms and state as under:

I say that I am Director of the Petitioner / Transferee Company and I am well acquainted
with the facts of the case and am also competent to affirm affidavit on behalf of the

Petitioner Company.

I say that I have read a copy of the accompanying Petition declared on even date for
Amalgamation and I verify and confirm the contents of the said Petition and repeat and
reiterate all the statements and submissions contained therein as if they form part of this

affidavit.

I say and submit that it is in the interest of justice that the reliefs as sought for in the
Petition be granted in favour of the Petitioner and the Petition be made absolute with

costs.

Solemnly affirmed at Hyderabad
This 21t day of May,2019

Emergent Bio Naturals Limited Pharmaids Pharmaceuticals Limited
D.Rakesh Reddy Ghisulal Jain
Director Managing Director

(Applicant/Transferor Company) (Petitioner/Transferee Company)



FORM NO. NCLT. 12
Memorandum of appearance

To

The Deputy Register,

National Company Law Tribunal,
Hyderabad Bench,

Hyderabad,

Sir,

We, the Petitioner / Transferee Company, do hereby appoint Mr. D.Srinivas Reddy,
Chartered Accountant, partner of Brand & Associates, duly authorized to, act, appear
and plead for us in the above matter.

In witness whereof, we have set and subscribed our hands to this writing at Hyderabad.

Dated this 21st day of May, 2019

D. Srinivas Reddy
Partner (Brand & Associates)

Chartered Accountant
(for Petitioner/ Transferee Company)

Emergent Bio Naturals Limited Pharmaids Pharmaceuticals Limited
D.Rakesh Reddy Ghisulal Jain
Director Managing Director

(Applicant/Transferor Company) (Petitioner/Transferee Company)



	The main objects of the EBNL/Transferor Company are as set out in its Memorandum and Articles of Association are inter alia as follows: -
	The Directors of the Transferor Company and Transferee Company are as under:
	The authorised Share Capital of the Company is Rs.11,00,00,000/- (Rupees eleven crores Only) divided into 1,10,00,000 (one Crores Ten Lacs) Equity Shares of Rs. 10/- (Rupees Ten) each
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